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WO KEE HONG (HOLDINGS) LIMITED

10/F, BLOCK A, WO KEE HONG BLDG., 585-609 CASTLE PEAK ROAD, KWAI CHUNG, N.T., HONG KONG.
TELEPHONE: (852) 2869 1190 FACSIMILE: (852) 2521 7198  E-mail: cosec@wokeehong.com.hk

Securities and Exchange Commission \\\\\\\\\\\
Office of International Corporate Finance

Division of Corporate Finance 050
450 Fifth Street, N.'W.

Washington, D.C.20549
United States of America

Attn. : Mr. Frank Zarb, Esq. %@?

Dear Sirs,

Re: Wo Kee Hong (Holdings) Limited
Rule 12¢3-2(b) Exemption BEST AVAILABLE COPY
File N0.82-3990

Pursuant to Rule 12g3-2(b)(1)(i11), and on behalf of Wo Kee Hong (Holdings) Limited (the “Company”),
enclosed are the documents described on Annex A hereto for your attention.

These documents supplement the information previously provided with respect to the Company’s request for
exemption under Rule 12g3-2(b), which was established on 23" February 1995.

This information is being furnished with the understanding that such information and documents will not be
deemed “filed” with the SEC or otherwise subject to the Liabilities of Section 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”), and that neither this letter nor the furnishing of such documents and
information shall constitute an admission for any purpose that the Company 1s subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2514 4880 in Hong Kong if you have any
questions.

Please acknowledge receipt of this letter and the enclosed materials by date-stamping the enclosed receipt
copy of this letter and please return it to Mr Daniel L.Goelzer, Baker & McKenzie, 815 Connecticut Avenue,
N.W., Washington D.C.20006-4078, U.S.A.

Thank you for your attention. -
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Yours faithfully, -
MAY 2 ,
For and on behalf of _ . § 2003
Wo Kee Home (Holdings) Limited THCrss T
) FINANCa)

PhyllisNg v — &Qy ;
Company Secretary
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Annual Report 2004 BT
2004 Final Results Announcements published in The Standardﬁ (Enghsh Versmn)
and Hong Kong Economic Times (Chinese Version) on 26 Apy11__2005 !

Lo,
2004 Interim Report Te
2004 Interim Results Announcements published in The Standard (Enghsh Version)

and Hong Kong Economic Times (Chinese Version) on 22 September 2004

Announcement on Discloseable Transaction — Disposal of Investment and Property
Holding Companies in The Standard (English Version) and Hong Kong Economic
Times (Chinese Version) on § September 2004

Announcement on Discloseable Transaction — Disposal of Land in the People’s
Republic of China in The Standard (English Version) and Hong Kong Economic
Times (Chinese Version) on 13 October 2004

Announcement on Update on Disposal of Land in the People’s Republic of China in
The Standard (English Version) and Hong Kong Economic Times (Chinese Version)
on 5 January 2005

Announcement in The Standard (English Version) and Hong Kong Economic Times
(Chinese Version) on 21 February 2005

Anrfouncement on Major Transaction — Proposed Settlement of amount due under
Loan Agreement dated 28 June 2002 in The Standard (English Version) and Hong
Kong Economic Times (Chinese Version) on 25 February 2005

Notice of Board dated 21 September 2004
Notice of Board dated 21 April 2005

Circular for Discloseable Transaction — “Disposal of Investment and Property
Holding Companies” dated 28 September 2004

Circular for Discloseable Transaction — “Disposal of Land in the People’s Republic
of China” dated 2 November 2004

Circular for Major Transaction — “Proposed Settlement of amount due under Loan
Agreement dated 28 June 2002” dated 18 March 2005

Circular for Proposed Directors for re-election, General Mandate to Repurchase
Securities and General Mandate to issue New Shares and Proposed Amendments to
the Bye-Laws dated 29 April 2005

Form of Proxy for use at the Annual General Meeting to be held on 15 June 2005
(or at any adjournment thereof)

Notice of Annual General Meeting dated 29 April 2005
Director’s/Chief Executive’s Notice (Form 3A) dated 6 May 2005 (CML)

Board Minutes dated 31 December 2004



File No. 82-3990

Amnex A to Letter to the SEC dated
17 May , 2005 of
Wo Kee Hong (Holdings) Limited

The documents checked below are being furnished to the SEC to supplement information
provided with respect to the Company’s request for exemption under Rule 12g3-2, which
exemption was established on February 23, 1995;

DESCRIPTION OF DOCUMENT CHECK IF ENCLOSED

1. Title: Memorandum and Auticles of Association
Date: Upon incorporation
Entity requiring item:
Hong Kong Companies Registry (“the Companies Registry”)

under the Companies Ordinance of Hong Kong (the “Companies
Ordinance”). N/A

2. Title: Annual Report

Date: Within four months of the end of the fiscal year and not less than
21 days before Annual General Meeting

Entity requiring item:

The Stock Exchange of Hong Kong Limited (“HKSE”) pursuant
to Exchange Listing Agreement. See attached

3. Title: Half Yearly Report and Preliminary Announcement
Date: Within three months of the end of half year period
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. See attached




4. Title: Notification of Changes in Officers
(Directors, Secretaries and Auditors)

Date: Immediately upon change
Entity requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A

5. Title: Notification of Changes in Registered Office or Principal Place
of Business

Date: Immediately upon change
Entity requiring item: -

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A

6. Title: Notification of Changes in Rights attaching to Securities
Date: Immediately upon change
Entity requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A




7.

10.

Title: Notification of Material Events to Keep Market Fully Informed

Date: As soon as reasonably practicable (as a practical measure,
immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of “Notifiable Transactions™

Date: As soon as possible after terms of transaction have been agreed
(as a practical measure, immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Meetings of Board of Directors at which:
(i) adividend is declared; or
(i1) arecommendation to do so is made; or
(iii) any announcement relating to profits or losses is to be
approved for publication
Date: At least three business days prior to meeting

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Reasons for Allotment of Shares

Date: Not later than morning of next business day after allotment
letters or documents of title are dispatched

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

See attached

See attached

See attached

N/A




1.

12.

13.

14.

Title: Notification of Repurchases of Company’s Shares

Date: As soon as possible (but no later than 9:30 a.m. on business day
following repurchase)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

Title: All Circulars Sent to Shareholders
Date: Simultaneously with dispatch to Shareholders
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. See attached

Title: Notification of Winding Up Proceedings (or Similar Actions)
Date: Immediately matter becomes known
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

Title: Notification of Annual General Meetings
Date: Within 14 or 21 days of meeting
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. See attached




15. Title: Notification of When Shares Held by Public Fall Below
Prescribed Percentage (25%)

Date: Immediately Company becomes aware
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

16. Title: Filing of Annual Retumn
Date: 42 days after annual general meeting
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance. N/A

17. Title: Prospectus
Date: As required
Entity requiring item:

(a)  Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. | N/A

18. Title: Notification of All Special Resolutions Passed (i.e., resolutions
of members requiring approval of 75% of votes cast at a general
meeting)

Date: Within 14 days of meeting

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance. N/A




19. Title: Notification of Board Approvals for:

20.

21.

(1) decision to make or recommend declaration of distribution
to security holders;

(1) decision not to make or recommend declaration of
distribution to security holders which would otherwise
have been expected;

(111) preliminary announcements of profits or losses;

(iv) proposed changes to capital structure, including
redemption of securities; and

(v) changes to general character of nature of business

Date: Immediately after meeting; however, must be during non-trading
hours

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

Title: Notification of Issue of Securities under Authority of General
Mandate (i.e., Placements)

Date: Next business day
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

Title: Individual substantial shareholder notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance. N/A




22.

23.

25.

Title: Corporate substantial shareholder notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

-HKSE pursuant to the Securities and Futures Ordinance.

Title: Return of Allotment

Date: Eight weeks after allotment
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

. Title: Notice of Dissolution

Date: Minimum of one month prior to publication in Hong Kong
Gazette

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

Title: Notification of all changes regarding the Memorandum and

Articles of Association, the Company name, person authorized

to accept service, or charges over Hong Kong properties.
Date: Immediately upon change
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

N/A

N/A

N/A




26. Other:
Title: Director’s / Chief Executive’s Notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance.

27. Other:

Title: Expiry of Share Options

KMC00998.DOC

See attached

See attached
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WO KEE HONG (HOLDINGS) LIMITED

{Incorporared in Bermuda with limited liabitizy)
(Stock Code: 720)

2004 FINAL RESULTS

WO KEE HONG (HOLDINGS) LIMITED is & holding company with msjor subsidiarics cngaged in the import, marketing, 201
distribution and afier-wales service of high qualiry, brand-name produets serving cusiomers in the Asian region and in particulay, the

Audio- v t 1
markets of mainland People’s R:publlc of Chins ("PRC"), Hong Kong, Macau, Singapore and Malaysia. The products inciude PO rived ._
principally si domest, 1 electrical items including ¢ar sudio; motor vehicles ang accessories; conditioning electrical  Cars andcar Direcr Property . L,
and other electonic products, products  acetssories  marketing  imvesment Ohers  Elimminstions  Commlidaind

products
HXSOM  AKSGO0  HKEOOD  NXIO00  HKNOGO  HKID00- HKF0O0

GROUP FINANCIAL HIGHLIGHTS Turmaves
2004 2003 Exernal sstes 137401 121,504 226,193 68031 -
HKSm HKSm Inier-segment sales. 205 32,145 - 20 - -
{sodited) {zudited) Toral turnover 139217 134,050 726,195 68,232 - -
Resules S— m— =] am— m—— —
Turnover 618.6 55312 Inter-segment sabes are charged i prevaifing market ates,
Prafit(Loss) from operations k8 ) (49.4) Reult
Prafiv(Loss) attribirable 1o sharchobdets 1.7 84.8) Segment result (253) §17 114,514} 18,398) (19,008) - 41)  {81,5%6)
Balance Sheet _ T T/ T = T/
Shareholders® fund 2633 2619 Unallecated investment income 593
Net current assets 281 514 Unatiocsted corporie expenses 8IM)
Net Debt and Gearing Loss [rom operalions {49377
Excluding lang-term loan advanced from o supplicr 182 Firance conts (1,308)
%m .lwznnldm funds 6% 28 2-/. et foss on dizposal o
1485 2040 liquidation of snbs»dum ~ - - - (3524) 1202} - {726}
./_ o mm‘oldm. funds 56.4% 77.9% Shace o sesuls of astociates - 22,020} - - - - - (22220}
Net assets per share 11,9 cents 118 cents Loss before tay (32602)
Income fan expense (2699)
RESULTS . Loss afe: tan (#8331)
The Directors of Wo Kee Hong (Holdings) Limised {the “Company”) announce that the audited consolidated resulis of the Company Moty inferests 379
and its subsidiarics {1ogether the “Group™) for the year ended December 31, 2009 were as follows:
Loss enributable o sharehotders (84.752)
2004 2003 —
NZI; HK$'000 HSXJ 000 Geographiral segmenis
over 618.618
?c:of e z 87 ﬁm 142'%% The Group's aperstions are mainty located in Hong Kong. Singapore, Malaysia, The People’s Republic of Chins {oiher than Hong Kong snd Macau)
sales - -2 (the “PRC™} and Macau. The foliowing table provides an ln:l)m of the Group's timaves by geographical markel. irrcspective of the origin of the
Gross profit 131,106 120,648 foodsiservices
Oaber operating income 6,788 Turnover by Contribution to
Investment income - grographical market operatisg resals
Distribution costs (55,850) 2004 2003 2004 :
Adminisiative expenses (RO.548) HX5"000 HKS000 Hxs-eot HEY000
Loss on disposal of investment properties. - Hoag Kong 449,798 385,951 34378 (17,907
Loss on disposal of propesties held for salc - 1,223) Singaport 53,180 56,220 383 358
Ne1 deficit on revaluation of invesiment properties 11,554) - ;';’g."" 1°v7: |;J=: ’;3‘:
Reverse of write-down/(Write-down) of properties T ;:ﬁ" iy ass
held for sale to ner realisable value 2,207 {18.911) Others 2148 5
Profit/(Loss) from operstions 4 2,009 449 377) 618618 s 54574
3 (7.902) J—11Y11 (54378
veal or fiquiatiun of «ubsid; (1.143) Othes cpermting income o788 uam
Restruciuring costs " 3,510} Unailcned i esfincol incame -
Share of results of sssociates (19,743} Unsliocaied corparste eapenses (4724} u_‘vm
Loss before 1ax. (28,601} ProfitiLoss) (rom operstions —al0? PR (L5291
Income tax creditiexpense) 7 29,502 = =
& ProNfLoss) from operations
Profit/{Loss) afler tax 901 100 2o
Minority interests B21 X
K900 HES 000
Profiv(Loss) attributable 1o shareholders 1722 (84.752) ProfititLoss) Irom opertions has been aerived a2 afiet charging:
Earnings/(Loss) per share - Batic ] 0.08 cents (6.35) cents Audnors” esmuneraion w2 s
e Owned assets 6,604 7891
HNotes. Assets held under Tinence lexses 169 -
1. Potratial hupec) arisig from the recently bsved afcousting standneds Siafl coms, including directory’ emobuments 4958 6265
The Hong Kang Insticute of Ceutified Public Accountants has invued @ aumber of sew and icvised Hong Kong Fintacia) Ftpomng Standards 309 Loss on disposal of property. plant and equipment 558 -
Horg Kong Accounting Standards (“new HKFRSs™) which are fTective for accoumting periods beginming of o1 altes Janyary 1, 200! Culs‘ ::(-m‘mov;: reycoa mmu”;&‘m‘ﬁ‘é#{%‘&',“ of imventories a1 onss
value ol L
The Group has not carty adopted these brw HKFRSS in the fioancia) Ratemeets for the year ended December 31, 2004, The Gvoﬂp bas already Amortitan of fooswill ¢ wr B
commeeced an assersment of the impaci of these new HKFRSs but is nol vet in » position 10 state whethes ihese new HKFRSs would have 1
sigrificant impact on its results of operations and finenciat position. and crediting: -
L Torsever Unreulised bolding gain of othet investments. 1
2 Gain o, disposst of propecty, plant and squipmen -
HAS 000 Interest income L]
Sakcs of goods 1o curtomens, lers returms and discounts sre12 N -
Maintenance Krvice income 41286 5 Finascrcosts
i1nsi8 K500 Mﬁ?,‘;é
3. Bunisess and grographics! sezmeoty Jererest om
Bueimess egments Bank loans, 1rus) receipts 103 overdrafs wholly
B . . N : ble within five years 4,064 Rl
For, management purposes, the Group is currently oganised into Mve operating divisicns: ait<conditioning products, sudio-visuat and other electrics) i atisiol &
products, cars and car aceessorics, direct marketing and property investment, These divisiont are the basis o which (he Group eports its grimary - Barh loans wholly cpayable ater Tneyeur, - Y
o ot + lowns wholly repayable within five years - 1243
Princpal s olows. o Orbey Joans wholly repayable afles fe years 32 3254
rincipa) activities are as : _
Airconditicaing products Distribution and insiaMation of nit-conditioning products Finasee fense th 7—": ’"‘3;
arges
Ao viscal 150 oibes ehectrick) produets Distribasion of sudio-visua! equipment, inchuding cat sudiv, and ome appliances ek nage 0 o
Cans and sar accessories Trading of cars and relased sccessories wnd provision of car repairing services _—
Direct markeling Retailing of consumet electronic products and home appliances P ) —_
Property iavestment ) Renta! af imvestment properties end propertics beld of sale 6 Restructuring costs
Segment information sbovt these businessss is presened below, s
a4 T May 2006 1he Group embarked on & corporate-wide saving plan 10 alieviate the staff costs and other expenses of the Grovp. Pusuatt (o the ssving
. plan, semploymens comiracts of cerisin staff were terminaled and the relcvant sevessnce pryment of HK§ 320,000 was ibcuired a5 restruzcuring costs
i for the year.
Ain andother
conditioning  tlettrical Caraand e Direet  Property 7. comewn
products  preducts  sceessorks .marketop  dnvestment Others Elimioations Consalidated .
HAS000  HXY'OOR 4RS00 HKS'GND  HASUN  WRSGO0  NXION  NASU0O The (creduexpensc comprises:
Tursover 2004 2003
Extermt s 122,449 137,543 RITELL) 44,036 - - . - LILE3E HES000 HK3 D00
Jedes-segment sates 1, 5618 - 107 - - (6318} - Cutrem a3
Toad remover 123,845 143,158 314,590 44,143 - - (5318} 613643 gnn RKeng Profils Tax ll;; !;g
—— — e erszas income tex 2
Imer-segmen: sales are ehargad a! prevailing Darkel s, o 56
Resat Defesred s
Segrment resoh 3931 (496) 19332 16,632) (1,006 ) - ¥92 5833 Curreat yeur @313)
E-——a - s Anributable 1 2 change in ix ate 255
Unatiocated corporaie expenses 724 — Ea—
i —_— Income tax aitriburable 10 the Company and its Fubsidiaries (19.302) 2699
Prof e operniors 1109 Shate of incorne tan #itibutable 1 assaciaics - -
Jmnce coits 7902) ——
Het Joms on disposat (29,52) 2,69
of sutmidianes - - - - IRZ - - (1745) ——— m—r
LeStructuring costs 1.320) 9
oo of rapie of sssociates - e (2280 _ _ - _ (:937"; Hong Kang Profurs Tax is cakculated 1 {7.5% of the estimated assessable prafit for the year.
Lots before tax rryr Dverscas taxation u celeutaied 1 the rmies prevailing in the cespective jurisdicrions
Ipcome at 9, 3 Earnings/iLony) per share
Profi afer tax 01 The calculation of Ihe basic earnings/{loss) per share is bised oo the profic artribuiable o shareholders of HK$1,722,000 (200): # Joas of
Minoriy imerests 621 HK$84,752.000) ond on the weighted sverage numbe: of 2,266,156.331 (2003: (,134,515.654] ordingry shares in izse during 1he
* Profi arwibasable 10 shareholders 1,722 o diuied carnungalows) s share fws been prsscnied bechua he erine rce ofthe Counpanys oustnding sare apions it Nighet han the

average rarket price for share foc both yesrs
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The Standard Tuesday, April 26, 2005

NOTICES N29

DIVIDENDS

The Drrectors do not recommend the payment of a final dividend (2003: nil) for the year ended Decembesr 31, 2004. No isterim
dividead was paid during the year {2003: nil).

MANAGEMENT DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION
RESULTS DF OPERATIONS

*  Turnover

Fot the year ended December 31, 2004 1otal Group turnover soared 1o 8 five-yeai-high of HK5618.6 million. with a sales
growth of 11.8% (HK$65.4 million) over bast year (HK3553.2 million). This underscored the recovery in aggregale of our
business as comparcd Lo year 2001 when markels were primarily disrupted by SARS. coupled with the augmentation of First
Regisration Taxes being introduced in the [irst quarter of 1003 and caused damage on o mator vehicles business.

In light of the economic revival in 2004 and the appﬂl of our products. sales for most businesses, on yrar-10-year comparison,

d satisfactor cacept for products and direct marketing, where sales wese cut back 16
the extemt of HK$14.7 million (10.7%) and HK$24, 0 million (35.3%) respectively with funiher details and anelysis claborated
in the business reviews section 10 which these segments relate,

+ Gross profit

Paraliels wilh the turnover were our gross profit which rose 1o the summit unmatched in this half decade, showing an uprise by
HK$10.5 milfion (+8.7%) 10 HKS131.1 miltion (2003; HK$120.6 million). Despite unrelenting price competition- an
unpalatable truth of the consumer market- we strove to detiver record volume of tales while 8l ihe same time managed 10
maintain gross margins Bt 21.2% with only a slight slip (2003: 21.8%),

The foregoing overwhelming result witnessed the implementation of the priorities of our Group: focusing more on core
business and promising products; rationelizing under-performing business divisions and products; rejuvenating the image and
developing the market of self-owned brands. Conlinuous ¢fTorts driven with momentem will be made to achicve these
directives.

+  Other revenue, distribution, administration and other operating costs

As 1 consequence of the Group's commitment to exerl o tight control on casts, disitibution costs snd sdministrative expenses
were reduced in absolute number by HK52.5 million (-4.3%) snd HK$ 16.4 million {-16.9%) respectively as compared 1o last
year. Morcover, from a different perspective, the % to sales ip aggregate of these 1wo major operating costs had succeeded in a
cascading downfall 1o 1he extent of 6.1% from 28.1% (2003) 1o 22.0% in the vear under review. Cost saving in suth »
magrilude was no-nonsense, 85 starting from the beginning of the year the Group endeavored to lower staff and other costs 1o
the fullest exieat possible yet acceptable 1o maintain (he operating capability through enhancemen of stafT eiliciency and
streamlining of operations. Particularly in May 2004 we cmbarked on, inter eha,  Corporate-w ide saving plan to alleviats staff,
distribution, administrative costs as weil a8 other significant expenses via concerted effor( based on 2 pervasive cost-cutling
program. To the date of this statement, our board concluded thar Lhis program had proved 1o be successful and we fake the
perception Ihat, looking ahead, efforts shovld not be stopped in all (hese PragmB(ic €oSI-saVINg MERSLIES 1O Mainiain our
competitiveness in (he market.

« Profit from operations

Simitar 10 turnover and gross profit. the Board is pleased (o announce 1hat our profis from operatians was ai unprecsdented
high in recema years with a profii booking of HK$2.1 million (2003: loss of HK$49.4 mitlion). This evidenced the efforts our
management made in boosiing rurnover and reducing operaling Costs.

Other operating income of HK$6.8 miflion (2003: HK$13.4 miltion) was maialy derived from renta! income rectived from our
properties. As the property market is (hriving again, we would anlicipate & sicady growih of this income in the coming years

A pes profit of HK$0.6 million {2063: loss of HK$ (8.9 miflion) was inctuded in prolit from operations, representing the resulls
from revatuation of properties. No profit or loss arose from the disposal of properties curing 2004 (2003: loss of HK$9.7
ien).

m

Regretiably the segment of direct marketing had, though sarcasticaily resulted in a Joss less than last year, expericnced 8
disappointing year finalizing with  net loss of HK$6.6 miltion (2003: HK38.4 millien). Had direct marketing not umdergone a
downsizing exercise during the second hall of 2004, the operating result thereol would have been worse. Going forward, this
business would undergo s rationalization cxercise and a further curtailment may be necessary.

*  Profit sttributable to shrrehoiders

The board is pleased (o deliver to shareholders 8 promising profin ansibutoble 10 sharehelders of HK$1.7 million, 5 marked
turnaround of HK$86.5 miilion as compared (o last year (2003: loss of HK $84.8 mullion).

Finance costs closed 3t HK$7.9 million, being HXS52.4 million less than fast vear (HK$10.3 milliony, Gur cash flow tendscape
had gradunlly improved due o net cash generated from normal operations with higher turnover and lower costs; beties use of
working capifal; addilional cash reslized from disposal of properties.

1 the year under review, HK$1.3 miftion (2003: nil) was incurred in severance payments made as part of the cost-cutting
program 1o save extessive headcount.

Share of resulis of associates mainly reflecied the share of loss of our associated company in Jiangmen amounting to HK$17.5
mitlion (2003: HK$22.2 million). The high costs of certain materials during the year hindered the financial performance,
Alternstive proposals and evaluations were under consideration in otder (0 werk OUt EanAlIUCIIVE program 10 improve the status
of this joint venture.

A net eredit of income tax emounting to HX529.5 million (2003: net charge of HKS2.7 million} wns 1ecoguized in the
staterment which was largely in the nature of deferred lax, 25 more explicitly explained in the notes ta the financial statements.

FINANCIAL CONDITION

The Group continued 1o be Minanced by 8 combination of its equity capital buse, cash Nlow generated from aperations, loan sdvanced
from a supplier and bank botrowings. As usual, bank and other liabifities were being met upon theil maturities in the normal course
of business,

Cash generated from operating activities amounted to HK$63.6 miflion (2003 cash used in aperating actviries of HKS28 3 million),
representing  significant rebound of cash flow performance. Beiter use of working capitsl, for expmple decrcase in inventory
(smounted to HK$22.1 million or 34.7% of the cash generated); decrease in properties heid for sale (HK$23.2 mittion or 36.5% of
the cash generated); increase in rade and other payables (HK521.8 million o 34.3% of the cash gencrated), wes an essence in this
improved cash position.

The Group had total borrowings s1 December 31, 2004 smounting (0 HK$164.4 millsion 12003: HK$220.1 millien), The Group's
gearing ratio stood ol 50.2% (2003: $5.3%), based on long term liabilities (excluding defeired tax) of HKS132.2 million and
shareholders’ equity of HK$263.3 million. The current ratio was 1.1 {2003: 1.2), based on current assets of HK$217.6 million and
current libitities of HK5189.5 million.

At December 31, 2004, debior callections period was 31 days (2003: 27 days) and inventory turnover 64 days (2003: 90 days), The

sigaifitantly improved inventory turnover periad evidenced the efiorts our management made in enhancing the efliciency and-

effectiveness of our operstions.

1tis the Group’s management practice 1o hedge foreign currency transactions with the abjecrive 10 stabilize the cost via the pegging
of the exchange rates with bankers. At December 31, 2004 the fotal outstanding foreign exchange coniracts purchased with banks
smounted 1o HK$14.5 million (2003: HK$9.0 miflion).

The Group hed trading facilities at December 31, 2004 amounting to HK$128.2 million (2003 HK$155.6 million) of which
HK$51.8 milfion was utilized. Certain of the Group's properties, bank deposits end all assets of o subsidiary in an aggregate amount
of HK§325.4 mitiion (2003: HK3342.0 million)were pledged at year ended 2004 to secure faciitics granted by bankers and
supptiet to the Growp.

At Decornber 31, 2004, the Group bad contingent libilities of spproximately HKS29.2 million scising out of « court case involving a
subsidiary of the Company in PRC and spproximately HKS1.3 million in respeci of proceedings involving a subsidiary in [ndia
respectively. The Group had fio material contingent liabilities at December 31, 2003.

There was 1o material capital commitment at both year end.
BUSINESS REVIEWS
» Atreonditioning products

The business consists of marketing and distribution of the range of products from Mitsubishi Heavy Industries af Japan
("MHI™ for which the Group holds exchusive distribution rights for Hong Keng, Singspore and Macau (all products) and parts
of the mainland Chins markets. MH) provides » Jull range of eir-conditioning products both for the packsged commercial
sysiems and the consumer markets. Similarly, the Group also markets and distributes 3 wide range of commercial and
consumer mir-conditioning products Supplied under the “LG” brand ("LG Electronics Ine” of Korea). Both are pic-emincn
globa) brands. The Group aiso provides 2fter-sales service and suppor 0 its customers. Also in 2004 the Group supplied a full
range of consumer and commereial sir-conditioning produsts under the brand name “GREE-Bodysonic” for the Hong Kong,
marker,

Tota! sales to third party customers were HK3122.4 million. a decrease of 10.7% compared wilh fasi year.

Despite intensilied price competition, the Group did weli to maintain its g10ss margin level by purchasing mostly in US dollars
and pradual switching to lower-cost production cenires by manufociurers,

. Aadio-visual and otber electrical products
Sales in this business segment increased by 12.8%. The sudio-visual business includes the international marketing and

distribution of products developed for the Group's own brands of “Rogers™ {from the UK) 2nd “Bodysonic” {from Japan). The
Group also distributes “Sansui” products in Hong Kong and Macau; "Maraniz” and "Mordaunt-Short™ products in Singapore

and Malaysis. This scgment also includes szles of the “L.G” branded home elccirical sppliance products, a3 well s car audio
snd ehectronis products of the famous “Alpine” brand (from Japan} and our owr “Rogers” brai

The distribution of "LG" home appliances includes refrigemtors, washing machines, microwave ovens and dehumidifiers for
Hong Kony, 1nd Macau, Sales increased 38% over (ast year and profit margin was maintained at similar leve], The Group was
successful in promoling a premium product strategy to grow our business towards high-cnd products and stayed oul of price
competilion. As the cosls to mainitzin this home appliances business is relatively high, the Group will review this segment in
2005 with respect ta resources allocation.

1n March 2005, the Group received b notice from LG Electronics Inc., s major supplier of home appliances, informing us that it
will terminate the Distributorship Agreement with effect from June 1, 200S. The termination is due 10 the change of global
sales policy of the supplies. We are row negatialing with LG Electronics Inc. on the possible future distsibution ol of the
Group in specific product segments. Since the discussion of such is in process, the could anly assess
the impact of the terminasion upon conclusion of discussion and inform the sharchalders where sppropriaie.

1t was encoursging o notc the strong performance of “Rogers” branded LCD and Plasma TVs. The “Rogers” 30-inch LCD TV

was ranked the top seller in the Hong Kong market in December and awarded the Best Buy Prize by magszines in Hong Kong
and mainland China,

The car audio and clectronics business of “Alpinc™ achieved good results in Singapore and Malaysia. Yet this business suffered
2 decline in Hong Kong as less demend came fram China for imported car sudio. We expect improvement in 2005 with
popularisation of car navigation systems and new units that can inlegrate with MP3 players. Our own “Rogers” brand of car
speakers and amplifiers mode good growth in sates with an expanded line-up of products.

. Direct marketing

The business is the operation under “Mega Warchouse™ branded outlets in the Hong Kong market. Sales to customers in 2004
were 35.3% lower than 2003. The significant drop in sales was mainly due (o the closing of seven shops during the year. The
decision of closing down the nen-performing shops refiected the strategy of the Group 1o reposition “Mega Warchouse™ umid
the competitive feiail environment.

Looking to 2005, management brtieves (he competition in retail market will be very strong, U is cxpected that further stringent
measures will be made 1o improve he operations) efficiency of Mega Warehouse.

. Motor vehicle and cer accessories distribution

Recovering from « bad 2003 (when the cer busincss was disastrously hit by the high increase in First Registration Tax, which
was then fowered due 10 mounting public pressure), 2004 Witnessed b strong turnaround of our car distribution business. This
was fueled by the intsodustion of strong new model of both Fersari and Mascreti, including the Ferrari Challenge Stradale, 612
Scaghieti, §7¢ HGTC, Mascrati Quattroporte snd GranSport. This resalted in o sharp increase of right-hand-driee car sales of
$1%, which was much higher than the §.2% increase of private car sales in Hong Kong in the year. Incrrased turnovers were
alsp recorded by workshop service and parts sales. Profil margins were maintained al a stable leve} despite the surge of the
value of Euro.

2005 15 expected 1o be a recard year for our cay business. This will be made possible by the iremendously popular Ferrass F430,
which hus already collected a large number of orders awaiting for deliveries; the 612 Scaglictti and the new models to be
faunched: Superamerica and F430 Spider.

Maserati car sales are expected 10 increase strongly wilh the excellent sales nchieved by Quanroporic and GranSport; the
highly scclaimed SMC12 and new 2 door models 1o be launched. We are alsa looking into the possibility of taking up the
distributorship of a complementary brand of caes, which will benefit from 2 good economy of scale.

The car importation and distribution joint venture in China, Ferrari Maserati Cars laternational Trading {Shanghai) Co., Lid.,
hes commenced eperations in the tas quanier of 2004.

»  Joint-venture manufacturing business
Uin Ling Electrical Compeny Limited - *JLE™)

This 50%-owncd business is engaged in the design and manufacture of washing mechines under the “Jinling” brand for sale in
the PRC, but also as an Originat Equipment Manufacturer (“OEM”) for customers in Africa, Latin America, Middle East and
South East Asia.

Sates rose by RMB?28.4 millien (6.5%) to RMB464.7 million (2003: RMB436.3 million). Gross margins, 21 19.02% (2003:
19.48%), were under pressuse with increases in raw materiaf costs, though it was lightened to a significant exlent by elfective
cost-cutling measures. Share of loss in JLE smounted to HKS17.5 million (2003: HK122.2 miltion), afier 3 write-ofT in the
sum of RMB30.¢ million being “1echnology trensfer rights™ under intangible asscis had been accounted [or in the financial
statements of JLE.
PERSONNEL
Al the end of 2004, the Lotat number of employees of the Group, excluding associates, was 283 (2003: 365), representing » 22.5%
teduction in headcount, With the Teunching of o cost-saving program in May 2004, the Group carefully reviewed the s1aff reguired in
each business and function. |1 whs considered necessary to reduce the headcount further with redundancics stready announced, given
closure or cansolidation ef some unprofilable business units.
SUBSEQUENT EVENT

On February 24, 2008, the Group snd Mitsubishi Heavy Indusiries, Ltd (“MHI") entered into he Deed of Seitlement in relation fo
the settlement of a loan of USS 17,039,689 plus interest accrued of USS728,638.27 due from Wo Kee Hong Limited, » wholly owned
subsidiary of the Company. 10 MH1 under the loan agreement dated June 28. 2002 by payment of an amount of USS6 million in two
cqual insiaiments of USS3 mittion each peynble on or before March 15 and 15, 2005. The Directors arc pleased (0 1eport that the
settlement has been duly completed. This results in a gain of HKS88.2 million to be included in the Group' interim resulis of 2005,
Subsequent to the fuil setilement of the toan, the Tong-term liabilities of the Group are significantly case snd the total debt and
liguidity position of the Gioup has been improved s s whole.

PROSPECT

The markets of Hong Kong Macau, mainland Chins, Singspore and Malaysia are expected to enjoy healthy growth in 2008 and
provide mort business opportunities for our Group.

Strong growth is planned for our car disiburion business with the highly successful new models being launched and supported by
substantial increase in showroom end workshop space. The car importation and distribution joint venture in China, Fecran) Maserati
Cars International Trading {Shanghai) Co., L1d.. is also expecied 1o make good progress during the year, laying a solid foundation for
growih in the cOMIng years 10 this cor market

The increase in tourism and tocal consumprion witl atso boost our consumer electeanics business. Major efforts will be mate 10 push
our own "Rogers” to become a major quality life siyle clectronics brand in China and other international markets, The air-
contlitioning business is being refocused 1o expand into the commercial areas from the domeslic seclor. The high overheads of the
traditional electrical appliance business will be lowered with rationatisation of this business.

The successful completion of the debt scitement with Mitsubishi Heavy Industries Limited will provide o substantial operational
prafit conteibution 10 the Group and free the Group from long term commitment to look for strategic investment opportunities,
All the abose developments are beginning 1o bring positive results and operutional improvements 1o the Group. Positive cashilow is

slso plunned to be generated both at 1he operationa} level and with the disposal of non-core investments, Healthy deployment of
assels and pood return on investmenis will be achicvable in 2005,

. »PURCHASE, SALE OR REDEMPTION OF SECURITIES

The Company und its subsidiaries have not repurchased, sold of redeemed any of the Company’s securities during the year.
CORPORATE GOVERNANCE

In the opinion of the Directors, the Company has eamplied with the Code of Best Practice as set ot in Appendix 14 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hang Kong Limited (which was in force prior to January 1, 2005)
throughou! the yeur ended December 31, 2004 except that the Non-executive Directors of the-Company sre not 2ppainted for 3
specific term but bre subject 10 retirement by rotation and re-ctection at the Company's annua) genera) meeting in accordance with
Bye-Law No. 99 of the New Bye-Laws of the Company.

ANNUAL GENERAL MEETING

The Annuat General Meeting of the Company will be held on June 15, 2005. For details of the Annual Generm) Meeting. please refer
1o the Natice of Anual General Meeting, which is expected (0 be despatched on or bowt Aprit 29, 2005.

PUBLICATION OF FURTHER INFORMATION

Information required lo be disclosed scrording to Appendix 16 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited {which was in force pricr to Marh 31, 2004) wilt be published on the Siock Exchanges website in
due course.

By Order of the Bossd
Richard Man Fai LEE
Executive Chairman & CEQ
Hong Kong, April 25, 2005

Ay ai the dute of ihis announcemeni, the Board comprises of Mr. Wing Sum LEE, Mr. Richard Mon Fai LEE, Mr. Samamy Chi Chung
SUEN, Mr. Jeff Man Bun LEE and Mr: Tik Tung WONG, all of whom are Executive Directors, Ms. Kam Har YUE, who is an Non-
execurive Director. Mr. Boon Seng TANG, Mr. Raymond Cho Min LEE and Mr. Kenji Tak Hing CHAN, all of whom are [ndependenr
Non-execulive Directors.

Coples of the result announcement can be obtained from the principul office in Hong Kong - Fax No. : (852) 2521-7198, The 2004
Annual Report and Aceounts will be seni io sharcholders on or cbout April 29, 2003.

Ho Kee Hong (Holdings) Limited

Principal Office: 10/F Block 4. Wb Kee Hong Building,

585-609 Castle Peak Rood, Kwai Chung, N.T.

Fax No.: (852) 25217198

Web siie : hitp:/fww wokeehong com.hk
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WO KEE HONG (HOLDINGS) LIMITED

{Incorporated in Bermuda with limited liahitity)
(Stock code: 720)

DISCLOSEABLE TRANSACTION
DISPOSAL OF LAND IN THE PEOPLE’S REPUBLIC OF CHINA

HK$2.55 million), respeciively.

Independent Third Party.

On 11 Octoher 2004, Dongguan Chang Xing, a 92% awned subsidiary of 1he Company, enicred into a Land Use Rights Transfer Agreement with each of Kailey Trading, Lisong Electronics and Fusang Property Management, Pursuanl 1o
the Land Use Rights Transfer Agreements, Dongguan Chang Xing disposed of its inlerests in the Land, ns to 10.671.69 sq. m. to Kailey Trading, as to 23,333.31 sq. 1. to Lisong Elccironics and as to 13,041 sq. m. (o Fusang Property
Management for a cash consideration of RM2,20R8,046.30 (equivalent to approximately HK$2.0R million), RM[34,827,822.83 (equivalent (o approximately HK$4.55 million) and RMB2,698,273.00 (equivalenl to approximately

To the best of the Directors’ knowledpe, information and beliel having made all rensonable enquiry. each of Kailey Trading, Lisong Electronics and Fusang Property Management and their respective ultimate beneficial awners is an

The Dispnsal under the Land Use Rights Transfer Agreements is aggregated as if it is one transactinn pnder Rule 14.22 of the Listing Rules and the apgregation of the transactions contemplated under the Land Use Rights Transfer
Agreements constitutes a discloseable transaction under Rule 14.08 of the Listing Rules. A circular comtaining details of the Disposal will be despatched to sharcholders of the Company within 21 days after ihe date of this announcement.

THE DISPOSAL
The Land Use Rights Transfee Agreements

On 11 Oclober 2004, Dongguan Chang Xing, 8 92% owned subsidiary of the Company, enlered intn a Land Use
Rights Transfer Agreement with each of Kailey Trading. Lisong Electronics and Fusang Property Management.
Pursuant to the Land Use Rights Teansler Agreerents, Dongguna Chang Xing disposed of its inerests in the Land, as
t0 10,671.69 sq. m. (o Kailey Vrading. as 10 23,333,301 sq. m. 10 Lisong Electronics and as to 13,041 sq. m. to Fusang
Property Management for a cash consideration of RMB32,208 046,00 (zquivalent to approximately TTIK$2.08 million).
RMD4,827,822 83 {equivalent 10 approximately 1K $4.55 million) and RMB2,69R.273.00 {equivalent to approximately
HK$2.55 mitlion), respectively.

The following is a summary of the principal lerms of the Land Use Rights Transler Agreements:

Land Use Rights Transter Land Use Rightc Transfer Land Use Righte Transfer
Agreement with Agreement with Agreement with
Kailey Trading Lisnnp Flectronics Fusang Property Management
Date: 11 Ocrober 2004 11 Octaber 2004 11 Ociober 2004
Parties: (1) Dongguan Chang Xing. 2 (1) Dongguan Chang Xing, a (1} Danggwan Chang Xing. a
92% owned subsidiary of 92% owned subsidiary of Y2% owned subsidiary of
1he Company as the the Company as the the Company as the
transfernr; and transferor; and trans{eror; and
(2)  Kailey Yrading. acompany (2] Lisong Electronics. a (2)  TFusang Property
established in the PRC and company established in (he Management, 1 company
engaged in the bu“nc“ of PRC nml cng'xgcd inthe cstablished in the PRC and
irading of ¢ g of electranic engaged in property
materials and sundry ilems products. To the best of the development in the PRC,
and ofTice equipment. To Directors” knowlcdge, To the best of the Dircefors”
the best of the Directors” information and belief and knowledge, information
knowledge, information having made all reasanable and heliel and having made
and helief and having made enquiry, Lisang Electronics all reasonable enquiry,
&l reasonable enquiry, and its ultimate hv:ntrcnl anmg Property
Kailey Trading and its HWNErN are T and ils
ultimate beneficial owners Third Parties, as the uhumnc beneficial awners
are Independent Third transferee ate Independent Thisd
Parties, as the (ransferee Partics, a5 the transferee
Consideration: RMB2,208.046.30 (eguivatent 1o RMD4.827R22.83 {equivalent to RMB2.698,273.00 (equivalens to

approsimately HKS2.0R million)
paysble in the following manner:

Th:

as lo RMBQ72.44] 88
{equivatent to
approximately HK$0.92
million) on the date of 1he
signing of the Land Use
Rights Transfer Agreement;
as to RMB411.868.21
{equivalent 1o
approxitnately HK$0.19
million) on the early of the
date falling three weeks
after the date of the Land
Use Rights Transfer
Agreement; or the
submission of the
application for transfer of
the title of the 1and 1o 1he
Siate Land Burcau of
Dongguan City;

asto RMBA1186R.2Y
(equivatent to
approximalcly HK$0,39
million) on the date of the
delivery of the land use
right certificate in respect
of the land transferred by
Dongguan Chang Xing 1o
Kailey Trading: and

as to RMB411.86R.00
(equivalent o
approximaicly HKS0,3¢
million) by way of a post
dated cheque dated 45 days
afler the date on which
Dongpuan Chang Xing
delivered the tand use rights
certificate in respect of the
Iand transferred to Kailcy
Trading. Oa the date of the
delivery of the post dated
cheque, Kailey Trading
shall also deliver to
Dongguan Chang Xing an
underiaking that the cheque
will be honoured on first
presentation,

¢ consideration is ngmc(l upon

approximately 11K $4.55 million)
payable in the following manner:

as to RMBAR2,7R2.00
(equivalent to
approximately 1K S$0.46
million) on the dnte of the
signing of the Land Use
Righis Transfer Agreement;
as o RMI31,448 347 42
{equivalent o
approximately HKS$ (.37
million} on the early of the
date fatling three weeks
afler the date of the Land
Use Rights Transfer
Agreement; or the
submission of the
application for transfer of
the title of the land 10 the
State Land Burcau of
Dongguan City:

os (0 RMD) 448, 347 41
{equivalent fo
approximately HK$1.37
million) on the date of the
delivery of the land use
right centificate in respect
of the land transferred by
Dongguan Chang Xing lo
Lisong Edecironics: and

as to RMI11,448,346.00
{equivalent to
spproximatcly HK$1.37
miflion} by way of a post
dated cheque dated 45 days
after the date on which
Dangguan Chang Xing
delivered (he land usc rights
certificate in respect of the
land iransferred to Lisong
Electronics. On the dntc of
the delivery of the post
dated cheque, Lisong
Electronics shall also
defiver o Dongguan Chang
Xing an undentaking that
the cheque will he
honoured on first
presentation.

approvimately HK$2.55 miflion)

payable in Ihe flmwing manner:

- asto RMB1,927.414.96
{equivalent to
approximatcly HKS$1.81
million) on the date of the
signing of the Land Use

Rights Transfer Agrecment;

and

- ns 1o RMB7T0.858.04
(equivalent to
approvimately HK50.73
million) on the early of the
date falling (hree weeks
afler the datc of the Land
Use Rights Transfer
Agreement; or the
submission of the
application for transfer of
the title of the Jand to the
State Land Bureau of
Dongguan City.

The congideration is agreed upon

afier arm’s Iength negotiation
between the partics tking into
acconnt the dasis as detailed i
the paragraph headed “ihe
Disposal - Reasons for the
Disposal” in this announcement.

after arm’s length The ¢ is agreed upon
between the parties taking into after arm's length negotiation
account the basis a5 detailed in between the parties taking into
the paragraph headed “the aceounl the basis as detailed in
Disposal - Reasons for the the paragraph headed “The
Disposal™ in this announcement, Dizspasal - Reasaons for the
Dispasal™ in this announcement.

Anarea of 10,671.69 sq. m. of
the Land.

Anarea of 23.333.31 sq. m. of Anarca of 13,041 sq. m. of the
the Land. Land.

Area transferred:

Tuletothe Land:  The application to the Srate Lang The application ta the State Land  The application to the State Land
Bureau for transfer of the litle of Bureau for transfer of the title of Burcaw for transfer of the title of
the land will be made hy the the 1and will he made by the the land wiil be made by the
parties within 3 weeks from the parties within 3 weeks from (he panties within 3 weeks from the
date of the Land Use Righis date af the Land Use Rights date of the |.and Usc Rights
Transfer Agreement. Transfer Agreement. Transfes Agreement.

The original of the lile document  The eriginal of the title document  The eriginal of (he title document
relating 10 the land use rights will  rclating to the land use rights will  relating fo the land use rights will
be retained by Dongguan Chang be retained by Dongguan Chang be retained by Dongguan Chang
Xing until Ihe transfer of fitle is Xing until the transfer of titke is Xing unti} the transfer of title is
appraved hy the Siate Land sppeoved by the State Land approved by the Siate Land
Bureau of Dongguan City and Burcau of Dongguan City and Burcaw of Dongguan City and
Dongguan Chang Xing has Dongguan Chang Xing has Dongguan Chang Xing has
teceived the consideration in full.  received the consideration in full.  received the consideration in full.

Default: The party in default of the Land The party in default of the Land The party in default of the Land

Use Rights Transfer Agrecment
shall pay a penaliy representing
10% of the consideration to the
non-defaulting pany.

Use Rights Transler Agreemeat
shall pay a penalty representing
10% of the consideration to the
non-defaulting party.

Use Rights Transfer Agreement
shall pay a penaliy representing
10% of the consideration to the
non-defaulting party.

In the cvent, the title to the Jand
cannat be transferred for reasons
beyond the control of cither
parties, Dongguan Chang Xing

alall vannii tha cnneidortiinm

In the event, the title to the fand
cannot be transferred for reasons
beyond the contra! of gither
parties, Dongguan Chang Xing

In the event, the title 1o the land
cannol be transfesred for reasons
beyond the control of either
parties, Dongguan Chang Xing

Independent Third Party and is interested in 8% of Dongguan Chang Xing, The boak watue of the Land as at 31 December
2003 was HK$26,00 million. The Land is frecly transferable and can be used for industrial/commercial purpose and is
currenlly vacanl. The Disposal will result in a book loss of approximately HK$16.82 million for the year ending M
December 2004,

To the hest of the Dircetors’ knowledge. there is no refationship between HOTE R M & % 48 (122 T (Dongguan Linco
Enterprise Group Compauy*) and each of Kailey Trading. Lisong Electronics and Fusang Property Management.
Reasons for the Disposal

The Graup is principally engaged in the import, marketing and distzibution of air-conditinping and refrigeratinn
products, audia-visual equipment; car andio and clectronic products, motor vehicles and car accessories: ad other
electronic and eleeirical products.

The Land was originally acquired by the Graup for developing inte a trading place for cars and car accessories,
servicing and maintenance of cars by leasing portions of the Land fo various tenants. Hawever, with the recent growth
of the automobile market in China, particularly the increase in wporl nf prtnl\llm passenger cars and that the Group
and its associated company is the sole distributor of the premicr “Ferrari™ and “Mascrali” cars in Hong Kong, Macau
and mainland China. the Company considered it more appropriate (o focus its resources (o develop Ihe China market to
become the bigges! marketin Asia for “Ferrari™ and "Maserati” cars. To explore the market oppartunities, the Group
has entered into a strategic alliance with Ferrari S.p.A. and Poly Technologies. Inc. (n set up an equity joint venture
company in the PRC in March 2004, which the Group has a J0% equity interest. In the circumstances, the Company
does nat intend to allocate any resources to develap the Land as originally planned and the Land has been teft vacant
since acquisition,

Under the Regulation, land which development work has nat been commenced within ane year fram the date of the land tse
right transfer contract or the grant of the appraval for construction, will be regarded as vacant fand. A monthly fee witl he
imposed on such land at the rate of RMBJ for each sq. m. for industrial land and RMRS for each sq. m, for property
development iand. In addition, the Land Bureau of Dongguan City has the right to reclaim the land use rights from the
holder of land use rights af the vacant land with comy n, In dnnce with the R ion, the Group has been
issued with a nolification in Septermber 2002 and has reported to the refevant authoritics of its intention to develap the Land
and hence the Land should not be classified as vacant Jand for the purpose of the Regulalion. Up te the date nf the Land Use
Rights Transler Agreements, Dongguan Chang Xing has not received any further natification from the authoritics in relation
to the classification of the Land as vacant tand. In light of the decision not 1o praceed with development of the Land as

plained above and the pravisions in the Rem the Directors are coticerned (hat the Land may cventunlly be elassified
as a vacant land by the authoritics under the Regulation. Hence, the Directors are of the view that the Land should be
disposed of as soon as possible to avoid any penally being imposed o the Land being rectaimed by the authorities,

As stated in the annual report of the Company for the year ended 31 December 2003, it is the stratepy of the Group (o
allocate its key resources to key growth areas, by amang others, disposal of fixed assets and conversion af proceeds
ilo current assets to increase the productivity of other assets. Accordingly, the Disposal is in line with this sirategy of
the Group. The gross proceeds from the Disposal will be the amount of RMB39,734,142.13 (equivalen! to
approximately HK$9.18 million) and the whole of the nct proceeds in the amounl of approximatety HK$R.68 miffinn
will be used as waorking eapital of the Group,

According to the Notice on Trading of Land Use Rights (: 4 /1 fk 1t K 20 B 22 £ ) issued by Dongguan City
Land Exchange Centre (LS {2 fil 22 5 1" ), a government body, the average selling price of fand in the
Donggunan area as listed is between RMA 146 to RMB230 each sq. m.. Under the Land Use Rights Transfer
Agrecments, the Land with a total area of 47,046 sq. m. was disposed of for an aggregate consideration of
RMB9,734,142.13 (equivalent to spproximatcly HK3$9.18 million) at approximately RMR206.91 lor cach sq.m..
Alithough the book value of the Land is HK$26.00 million and the agpregate consideration for the Disposal is
RMB9,734,142,13 (equivalent to approximately 11K$9.18 million) resulting in a book loss of approximalely
1K $16.82 million, the Dircetnrs are of the view that the consideration for the Disposal is fair and reazonabte given
that the saleable value of the f.and has been alTeeted by the provisions in the Regulation, in particular the possibility
that the Land may be classificd as vacant land by the authoritics, and that the consideratinn for each sq. m. of the 1and
is in line with the range of selling price for fand in the Dongguan arca as quoted by the Donggnan City Land Exchange
Centre (HUSE Il 4 K22 8 b o). )

Taking into account the abovementioned factors, the Ditectnrs arc of the view the terms of the Disposal are fair and
reasonable and in the interests of the sharcholders of the Company as a whole.

GENERAL

The Disposal under the Land Use Rights Transfer Agreements is aggregated as ifit is ane ransaction under Rule 14.22
of the Listing Rules and 1hc :\ggrcgﬂmn of the transactions contemplated under the Land Use Rights Transfer
Agreements constitutes a ton under Rule 14.08 of the Listing Rules. A circular containing details
of the Disposal will be despatched to shnr:holders of the Company within 21 days afer the date of this announcement.

DEFINITIONS
In this announcement, unless otherwise defined. terms used herein shall have the following meanings:
“Board”

“Company”

the board of Directors;

WO KEE HONG (HOLDINGS) LIMITED, an exemnpted eompany incorporated

in Bermuda with limited linbility, whose shares are listed on the Stock

Exchange:

thc directors of the Company;

the disposal of the interest in the Land by Donggnan Chang Xing 1o each of

Kailey Trading, Lisong Efectronics and Fusang Property Management pursuant

to the Land Use Rights Transfer Agreements;

“Dongguan Chang Xing™ HU5E RS RN ATHLA T (Dongguan Chang Xing Refrigeration Equipment
Co., Ltd.*}, sino-foreign Jmnl venture established in the PRC in which the
Company has a 92% interest in its eq\nly capital. The remaining 8% interest is
held by M 5Tl Z F 00 S M2 7 (Dongruan Sceond Light Tndustrial
Group Corporatian®), an Independent Third Party and a state-mwvned enterprise
estahlished in the PRC;

“Fusang Property Management™ i TRk 4 T LA R B (Fusang Property Management Co., Ltd.*),

an Independent Third Party;

the Company and its subsidiaries; and members of the Group cha!l e

construed accordingly;

“HKS" Hong Kong dollars, the tawful currency of Hong Kong;

“Directors”

“Disposal”

“Group™

The Hong Kong Special Administrative Region of the PRC:

HOSE N OB AT R 2 B) (Dongguan City Kailey Trading Ca., L14.%), an
{ndependent Third Party; :
an independent third party not connecled with the directars, chief executives
and suhstantial sharchaiders of the Company and s subsidiaries and their
respective associates (as defined in the Listing Rules):

the picce of fand with an area of 47,046 sq. m and located at Dai Ling Shan,
Lin Ping Management Arca, Dongguan, Guangdang Pravince, the PRC;

the three land vse right transfer agreements all dated 11 Octoher 2004 into
entered beiween Dongguan Chang Xing and each of Kailey Trading. Lisong
Elcctronics and Fusang Property Management, particulars of which are set aut
in the paragraph headed “The Disposal - the Land Use Rights Transfer
Agreements” in this annauncemenl, and each a “Land Use Rights Transfer
Agreement™;

“Lisong Electronics™ MGl & BT R R (Lisong Flectronics Co.. L1d.*). an Independent
Third Party;

The Rules Govcrvxfng the Listing of Securities on the Stock Fxchange;

“The Pcople’s Republic of China, which for the xole purpose of this
announcement excludes Hong Kong, Macau and Taiwan;

o5 WiV R b R T M (Repulation for Treatment of Vacant Land in
Dongguan City) issued by the Dongguan City People’s Government an 213
Octaber 1999;

“RMB™ Reminbi, the Iawful currency of the PRC:

"“Hong Kong”
“Kailey Trading™

“Independent Third Parly™

“Land”

“Land Use Rights Transfer
Agreements™

“Listing Rulas™
“TRC” or “China™

“Regulations”

Comdor

(3/ve/ot
(el )
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contenis of this announcement, makes no
representation as {o its accuracy or completeness and expressly disclaims any liability whaisoever for any loss howsoever arising
Jfrom or in reliance upon the whole or any part of the contents of this announcement.

WO KEE HONG (HOLDINGS) LIMITED
(AT (BB ERAA) "

(Incorporated in Bermuda with limited liability)
{Stock code: 720)

UPDATE ON DISPOSAL OF LAND
IN THE PEOPLE’S REPUBLIC OF CHINA

On 31 December 2004, the Company received payment in the amdunt of RMB677, 632.78 (equiva)eni to
__approximatety HK$639,323.38), being part of the Third Instalment, from Lisong Elcctromcs in relation to the
acquisition of an area of 23,333.3) sq. m, of the Land pursuant to the Land Use Rights Transfer Agreement.

References is made 1o the announcement made by the Company dated 12 October 2004 (the “Announcement”) and the
circular issued by the Company dated 2 November 2004 (the “Circular™) relating to the disposal of a piece of land with
an area of 47,046 sq m. and located at Dal Ling Shan, Lin Ping Management Area, Dongguan, Guandgong Province,
the PRC. e .

Unless the context requires otherwise, terms used in this announcement shall havu xhe same meanings as in the
Announcement,

On 31 December - 2004 thu Company rccewed payment in the Foufit of RMB677,682.78 (equivalent o approx&matc]y g

HK$639,323.38), bcmg part of the third instalment payment, from Lisong Electronics in relation to the acquisition of an
area of 23,333.31 sq. m. of the Land pursuant to the Land Use Rights Transfer Agreement. According to the Land Use
Rights Transfer Agreement, an amount of RMB1,448,347.41 (equivalent 1o approximatcly HKS$1.37 million) (the " Third

___Instalment”) is payable on the date of the delivery of the'current fand use right certificate in respect of the land

Ttransferred by Dongguan Chang Xing to Lisong Electroniés: As only a portion of the Third Instalment is paid on 3]
December 2004, Dongguan Chang Xing has not yet detivered the land use right certificate in respect of the portion of
the Land transferred by Dongguan Chang Xing to Lisong Electronics. The remaining balance of the Third Instalment in
the amount of RMB770,664.63 (equivalent to approximately HK30.73 million) will be paid on 31 January 2005.
Dongguan Chéng Xing will in the meantime proceed with the application to the State Land Bureau of Dongguan City
for the transfer of the title of the land. However, Dongguan Chang Xing will retain possession of the Jand and the
relevant documents evidencing title of the land until réceipt of the whole of the consideration for the fand. The land is -
currently vacant and not occupied by Lisong Electronics. Dongguan Chang Xing will only deliver physical possession
of the land to Lisong Electronics upon receipt of the whole of the consideration for the land. In accordance with the

. terms‘of the Land Use Rights Transfer Agreement, Lisong Electronics has delivered to Dongguan Chang Xing a post

dated cheque dated 15 February 2005 for the amount of RMB1,448,346 (equivalent to approximately HKS1.37 million),
being the last instalment payment of the consideration payable by Lisong Electronics. Dongguan Chang Xing has yet to
receive the undertaking from Lisong Electronics that the cheque will be honoured on first presentation. Dongguan
Chang Xing is following up with Lisong Electronics on the provision of the undertaking and it is not known when
Lisong Electronics will provide the undertaking to Dongguan Chang Xing. Save as disclosed in this announcement, all
other terms of the Land Use Rights Transfer Agreemem with Lisong Electronics as disclosed in the Announcement and
the Circular remained unchanged.

At the date of this announcement, the Board compnses Mr. ng ‘Sum LEE, Mr. Richard Man Fai LEE, Mr. Sanmumy Chi .
Chung SUEN, Mr. Jeff Man Bun LEE, Mr. Tik Tung WONG all of whom are exccutive Directors, Ms. Kam Har YUE,
who is an non-executive Director, Mr. Boon Seng TAN, Mr. Raymond Cho Min LEE and Mr. Kenji Tak Hing CHAN, all
of whom are independent non-exccutive Directors.

In this announcement, RMB1.06 is taken 10 be equivalent to HK$1.00. The conversion rate is for the purpose of
illustraiion only and does not constitute a representation that any amounts have been, could have been, or may be
exchanged at the aforementioned or any other raies.

By order of the Board -
WO KEE HONG (HOLDINGS) LIMITED
) Richard Man Faj LEE
Executive Chairman and Chief Executive Officer
Hong Kong, 4 January 2005

* for identification purposes only ~ . . ..
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WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)
(Stock code: 720)

ANNOUNCEMENT

The Board notes the increase in the price and trading volume of the shares of the Company today and
wishes to state that it is not aware of any reason for such increases.

The Board aiso wishes to state that the Company is currently in negotiation with and in the process of
finalizing a settlement agreement with an Independent Third Party in relation to the settlement of the
amount due to the Independent Third Party under a loan agreement dated 28 June 2002. The
Proposed Settlement may or may not proceed. Further announcement in relation to the Proposed
Settlement wiil be made by the Company. .

Shareholders and investors should exercise caution in dealing with the shares of the Company.

This announcement is made at the request of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). -

The board of directors (the “Directors™) (the “Board™) of WO KEE HONG (HOLDINGS) LIMITED (the
“Company”) notes the increase in the price and trading volume of the shares of the Company today and
wishes 1o state that it is not aware of any reason for such increase.

The Board also wishes to state that the Company is currently in negotiation with and in the process of
finalizing a settlement agreement with a third party (“Independent Third Party”) independent of and not
connected with the Company, the directors, chief executive and substantial shareholders of the Company
and its subsidiaries and their respective associates (as defined in the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules™)) in relation to the settiement of the amount due to
the Independent Third Party under a loan agreement dated 28 June 2002 (the “Proposed Settlement™).
Details of the loan agreement was set out in the announcements made by the Company dated 30
November 2001, 27 March 2002, 31 May 2002 and 2 July 2002 respectively and the circular dated 18
July 2002 issued by the Company. The Proposed Settlement may or may not proceed. Further
announcement in relation to the Proposed Settlement will be made by the Company.

Shareholders and investors should exercise caution in dealing with the shares of the Company.

Save for the Proposed Settlement as disclosed in this announcement, the Board confirms that there are no
negotiations or agreements relating to intended acquisitions or realizations which are discloseable under
Rule 13.23 of the Listing Rules, neither is the Board aware of any matter discloseable under the general
obligation imposed by Rule 13.09 of the Listing Rules, which is or may be of a price-sensitive nature.

Made by the order of the Board, the Directors (except Mr. Raymond Cho Min LEE, an independent non-
executive Director who cannot be contacted -for confirmation) individually and jointly accept
responsibility for the accuracy of this announcement.

At the date of this announcement, the Board comprises Mr. Wing Sum LEE, Mr. Richard Man Fai LEE,
Mr. Sammy Chi Chung SUEN, Mr. Jeff Man Bun LEE, Mr. Tik Tung WONG all of whom are executive
Directors, Ms. Kam Har YUE, who is an non-executive Director, Mr. Boon Seng TAN, Mr. Raymond
Cho Min LEE and Mr. Kenji Tak Hing CHAN, all of whom are independent non-executive Directors.

By order of the Board i

WO KEE HONG (HOLDINGS) LIMITED :
Richard Man Fai LEE

Executive Chairman and Chief Executive Officer

Hong Kong, 18 February 2005
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To

#82-3990

Wo Kee Hong (Holdings) Limited
(Incorporated in Bermuda with limited liability) .

Mr. Wing Sum LEE

Mr. Richard Man Fai LEE

Mr. Sammy Chi Chung SUEN
Mr. Jeff Man Bun LEE

Mr. Joseph Tik Tung WONG
Mr. Raymond Cho Min LEE
Mr. Boon Seng TAN

Mr. Kenji Tak Hing CHAN
Mdm Kam Har YUE

) Notice is hereby given that a Meeting of the Directors of the Company will be held at the Board
" Room, 10/F., Block B, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New
Territories, Hong Kong on 21 September 2004 at 10:30 a.m. for the following purposes:-

(D
)
(3)

4)

) (%)

(6)
(7
(8
&)

AGENDA

To approve the unaudited consolidated interim results of the Group for the six months ended
30 June 2004.

To consider the payment of an interim dividend for the six months ended 30 June 2004, if
any.

To approve the draft press announcement of the interim results and the draft interim report
for the six months ended 30 June 2004.

To authorize the release of the interim results.

To review the actual performance of the Group against the Management Plan for the period
ending 31 December 2004.

To discuss the proposal of settlement of debt due to Mitsubishi Heavy Industries Limited.
To review the composition and quorum of the Executive Directors’ Committee.
To approve the revised Terms of Reference of the Audit Committee.

To transact any other business.

Dated this the 16" day of September 2004.

Tlaw1¥m Craaas X7 ANT
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#82-3990

Wo Kee Hong (Holdings) Limited
(Incorporated in Bermuda with limited liability)

To :  Mr. Wing Sum LEE
Mr. Richard Man Fai LEE
Mr. Sammy Chi Chung SUEN
Mr. Jeff Man Bun LEE
Mr. Tik Tung WONG
Mr. Raymond Cho Min LEE
Mr. Boon Seng TAN
Mr. Kenji Tak Hing CHAN
Ms. Kam Har YUE

Notice is hereby given that a Meeting of the Directors of the Company will be held at the
Conference Room 3 of Business Center (LG level), JW Marriott Hotel Hong Kong, Pacific
Place, 88 Queensway, Hong Kong on 25 April 2005 at 11:30 am. for the following
purposes:-

AGENDA

1. To approve the draft audited consolidated final results of the Group for the year ended 31
December 2004:-

(a)  To approve the draft press announcement of final results 2004.
(b)  To approve the draft Annual Report 2004.

(¢) To review the contents of the management letter received from Messrs. RSM
Nelson Wheeler.

2. To consider the final dividend for the year ended 31 December 2004.
3. For the Annual General Meeting,

(a)  to approve the draft Notice of Annual General Meeting.

(b)  to note that Ms. Kam Har YUE and Mr. Jeff Man Bun LEE will retire by rotation
and, being eligible, offer themselves for re-election as Directors of the Company at
the forthcoming Annual General Meeting.

(¢) to note that Mr. Tik Tung WONG and Mr. Kenji Tak Hing CHAN will retire from
office and, being eligible, offer themselves for re-election as Directors of the

Company at the forthcoming Annual General Meeting.

(d) to consider the payment of Directors' fees and remuneration.




®

to note that Messrs. RSM Nelson Wheeler will retire and, being eligible, offer

* themselves for re-election at the forthcoming Annual General Meeting.

to approve the draft circular relating to the General Mandates to repurchase
securities and to issue new shares, and proposed amendments to the Bye-Laws of

the Company.

4. To review the Group's Management Plan to 31 December 2005.

5. To review the corporate governance practice of the Company:-

(a)

(b)

(c)
(d)
'v (e)

(H
(8

To adopt Code Provisions of Appendix 14 - Code on Corporéte Governance
Practices.

(1) To adopt the code of conduct for directors’ dealing set out in Appendix 10 of
the Listing Rules (“Model Code”).

(i) To adopt the Model Code as guidelines for relevant employees in respect of
their trading in the Company’s securities.

To approve and endorse the new terms of reference of the audit committee of the
Company.

To consider the necessity to separate the role of Chairman and Chief Executive

.Officer.

To consider fixing a two-year term for the non-executive directors (including
independent non-executive directors).

To discuss the setting up of a remuneration committee and its terms of reference.

To discuss the report on reviewing the need for setting up an intermal audit
committee of the Company.

6. To note the list of documents under seal approved for the period from 1 January 2004 to
31 December 2004.

7. To transaction any other business.

Dated this the 21% day of April 2005.

Phyllis Sum Yu NG
Company Secretary




The Standard

Anpcday Sontemb,

B, 2004

NOTICES B-11

The Stwek Exchange of Hong Kong Limited takes no responsitility for the contents of this annauncement, makes no mepresentation a5 (o its accuracy ot completeness and expressly dirclaims any liability whatsoever for sy lozs howsoever ariting from or (a reliance upod

”

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liabdlity}
: (Stock cade: 720)

DISCLOSEABLE TRANSACTION
DISPOSAL OF INVESTMENT AND PROPERTY HOLDING COMPANIES

the whole or any part of the contents of this announcement

amount of US$208,425 1o be paid by the Purchaser 1o the Vendor on Comnlclion Date.

of U$8333,375 (0 be peid by the Purchaser 1o the Vendor on Completion Date.

The Board of Directacs 2re pleased to annouace that an § Seprember 2004, the Vendar, 2 wholly owned subsidiary of the Company, has entered info a sale and purchase agreement with the Purchaser in relation to the disposal of the entire issuad share capisal of and
sharehotder's loan duc from Build Name. Build Name owns the entire issued share capital of and sharcholder’s loan due from Vincent Talent, Vincent Talent is the owner of Vincent Talent Property.

The disposal of the eatire issucd share capital of and sharcholder's loan dus from Build Name is for a consideration of US$297,750, 30% of which (i.c. US$89,325) has been paid to the Vendor upoa signing of the Build Name Disposal Agreement, with the remaining

The Board of Directors ar plessed to futher announce that on § Seplember 2004, he Vendor, 2 whally owned subsidiary of the Company, has ntered o a ale and purchase sgroemeat with the Purchaser i felation (o the disposal of the entie ssued share capital of
and shareholder’s loan due (fom Poal Fit. Poal Fit owns the entire issucd share capital of and shareholder's (0an due from Winner Mind. Winner Mind is the owner of Winaer Mind Property.

The disposal of the cntire issued share capital of and shareholder's loan due (rom Pool Fit is for a consideration of US$476,250, 30% of which (i.c. USS142,875) has besn paid o the Vendor upon signing of the Pool Fit Disposal Agseement, wilh the remaining amount

The aggregate consideration for the dispasal of Build Nams and Poot Fit amount to 8.73% of the market capitalisation of the Company by reference to the average closing price of the Company's sharcs as stated in the Stock Exchange's quatation sheets for the five (5)
business days immediately preceding the date of the Dispasal Agreements. Therefors, the Dispasals in aggregate canstilute 1 discloseable trznsactian for the Company under Chapter 14 of the Listing Rules.

A ciccular containing further details of the Disposals shall be despatched to the shareholders of the Company within twenty one (21) days from the date of this announcement,

INTRODUCTION

The Board of Directors are plessed (o announce that on § September 2004, the Vendar, » wholly owned subsidiary of the Company,
has entered into a sale and purchase agreement with the Purchaser in relation (o the disposal of the entice issued share capital of and
shareholder's loan duc from Buitd Name. Build Name awns the entire issued share capital of 20d sharcholder’s loan duc from
Vinceat Talent, Vincent Taleat is the owner of Vincent Talent Property.

The dispozal of the entire issued share capital of and sharcholder’s loan due from Build Name is for a consideration of US$297,730,
30% of which (i.c. US$89,325) has been paid to the Vendor upon signing of the Build Name Disposal Agreement, with the
remaining amount of US5208,425 ta be paid by the Purchaser to the Vendar on Completion Date.

The Boerd of Direstors are pleased to fusther announce that on 6 September 2004, the Vendor, 2 wholly owned subsidiary of the
Company, has eascred into 2 sale and purchase agreement wilh the Purchaser in relation 1o the disposal of hic enlire issued share
capital of and sharcholder's losn dus {rom Poo} Fil. Pool Fit owns the entire issusd share capital of and shareholder’s loza due from
Winner Mind. Winner Mind is the owner of Winner Mind Property.

The disposal of the entire issued share capital of and shareholder’s Joan due {rom Poe! Fil is for a consideration of US§476,250, 30%
of which (i.c. USS142,875) has been paid to the Vendor upon signing of the Pool Fil Disposal Agroement, with the remgining
amount of US$333,375 o be paid by the Purchaser to the Vendor on Completion Date,

Build Name and Pool Fit will cease to besome the Company’s subsidiaries upon the comgletion of the Disposals, The Company has
confirmed that to the best of the knowledge, information and belief of the board of directars of the Company, having made all
reasonable enquiry, the Puschaser and its ullimate beneficiat owner are murd parties independent of the Company And are not
connected persons (as defined in the Listing Rules) of the Company.

BUILD NAME DISPOSALAGREEMENT

Date 6 Scptember 2004
Parties . (1) Purthaser Gold Action Holdings Limited, a company incorporated in ihe British Virgin
Istands and is whally and beneficialty owned by an Independent Thind Pany
2} Vendor Most Advance fntcenational Limited. a company incorporated in the Beitish Viryin
15lands and is wholly owned by the Company
Consideration US$297,750, 30% of which, being US$99,325 has been paid to the Veador upon signing, with the remaining
balancz of the consideration, being US$208,425, 10 be paid upon Completion Date. Such consideration was
arrived at afier afms-length Acgotiation between the Vendor and the Purchaser, by reference to the prices of
comparable propertics in the local asea.
Completion On Completion Date, being a business day o be nominated by the Vendor by infocming the Purchaser in

writing 41 least five (5) busincss days prior and in any event shall not be later than three {3) months after the
date of this Agreement.

In the event the Vendor maserially breaches any of its carnpletion obligation, the Purchaser has the option ta (i) terminate the
agroement by written notice 1o the Vendor; (ii} extend completion by mutual agrecment of {iii) 4o lease the Vincent Talent Property.
[f the Purchaser apts for the third option, the terms of such lease will be fos thirty-theee (33) months commencing from 6 December
2004, renewable for another term with three (3) months' notice. The rent and management fee For such property will be US$2,501.1
per month, which was detcrmined by reference to other comparable lcases in the local area. The initial payment of consideration of
30% being US$89,325 will be sct off against any rent and management fee for such tonsncy agrecment.

The Vincent Talent Property is curreatly subject 10 2 tenancy agreement but it will become vacant updn the termination of the said
tenancy agreement which will take place on or before the Completion Date,

POOL FIT DISPOSAL AGREEMENT
Date & Seprember 2004
Parties : {1} Purchaser Gold Action Holdings Limited, a company incarporated in the British Virgin
Istands and it wholly and beneficialty owped by an Independent Third Party

Most Advance [nternationsl Limited, a company incorporated in the British Virgin
Istands and is wholly owned by the Company

US$476.250, 30% of which, being USS142,875 has beea paid (o the Vendor upon signing, with the remaining
balance of the consideration, being US$333,375, to be paid upon Completion Date. Such consideration was
arrived &4 afler arms-length negotiation between the Vendor and the Purchaser, by refesence to the prices of
comparsble propeftits in the \ocal area.

(2} Vendor

Consideralion

Completion On Completion Date, being # business day ta be nominated by the Vendor by informing the Purchaser in
writing t least five (5) business days pricr and in any event shall not be later then three (3) months after the

date of this Agreement.

In the event (he Vendor materially breaches any of its completion obligation, the Purchaser has the option to (i) teeminate (he
agreament by written notice to the Vendor; (i) extend completion by mutua! agreement or (iii) to lease the Winner Mind Property, If
the Purchaser opts for the third oplion, the {erms of such lease will be for thirty-three (33) months commencing from 6 December
2004, eencwable for another term with (hree (3) months' notice, The rent and management fee for such property will be US$4,000.5
manth, which was determined by reference to other comparable leases in the locsl ares. The initial consideration of 30% being
USS142,875 will be set off sgainst any rent and management fee for such tenancy agreement.
Prior to the complesion of the dispozal of Poc) Fit, the Winner Mind Propeny is held by the Group for sale. The Winaer Mind
Property is 31 present vacant.
{NFORMATION ON BUILD NAME
Prior 10 the sigaing of the Build Name Disposal Agreement, Build Name's entire issued share capital, and the entire amount of its
sharcholder's koaa in the sum of HK$4,671,650.25 (25 at 6 September 2004) due from Build Name was owned by the Yendor. Build
Name is as investment holding company, owning the entire issued share capital of, and sharchoider's loan due from Vincent Talent.
Vincent Tatent is a single purpose property holding company owning the Vincent Talent Property, which is & commercial property
the interests of which was acquired by the Group in 1994, The area of Vincent Talent Property is | [9.1 square meters.
The audited consofidated ncgative net asset value of Build Name as a1 31 Docermber 2003 is HK$1,890,974. The sudited
cansolidated net loss both before and after taxation attributable to Build Name was HKSJ 044 for the year endcd 31 December 2003
and HKS209,379 for the year ended 31 December 2002,
INFORMATICN ON POOL FIT \
Prior to the signing of the Pool Fit Disposal Agreement, Pool Fit's entire issued share capilal, and the entire amount of its
shareholder's toan in 1he sum of HK$6.849,192.32 {as w 6 Seplember 2004) duc from Pool Fit was owned by the Vendor. Poot fia i
an invesimant holding company, owning the entire issued share capita! of, and shareholder’s loan due from Winner Mind. Winner
Mind is 1 single purpase property hoiding company owning the Winner Mind Property, which is a commercial property the interests
of which was acquired by the Group in 1994, The arca of Winner Mind Property is 190.5 squarc meters.
The audited consolidated negative nes asset value of Pool Fit as 2t 31 December 2003 is HK$2,455,463. The audited consolidated net
profis both befare and after taxation atributable 1o Pool Fit for the year ended 3{ December 2003 was HK$466,733, and the audited
consolidated net loss both before afier Gation atiributablc (o Pool Fit for the ycar ended 31 December 2002 was HK$126.914.
REASONS FOR THE DISPOSAL AND THE USE OF PROCEEDS
The Company has obtaincd legal title of the Vincent Taleat Property aad the Winner Mind Propenty since 1998. Having considered
the price offered by the Purchascr and the property market in Beijing, the directors of the Company sce this a2 4 good opportunily Lo
cealise sach properties 50 that the Company’s assess could be wiilised in a more cffective way, The proceeds being realised will be
used a5 general working capital of the Company and its subsidiarics.

The disposs! of Build Name will realise 8 Joss of 11K $468,342.51 over the book vatue of the shares of und shareholders’ foan due
from Build Name. The disposz! of Pool Fit will realise 3 Joss of HK3601,239.19 over the book value of the shares of and
shareholders® loan due from Poo! Fit.

The Directors cantidered that the Disposal Agreements arc on terms thit ace faic 10d ccasonable with referende 10 the advices fom
the estate agenis oa the recent comparsble fransactions in the jocat area,

GENERAL

To the best of the knowledge, information and belicl of the board of directors of the Company, haviag made alf reasonsble enquiry.

the Purchaser is a single purpase company for the purpose of enlering inta the Disposal Agreements.

The 2ggregate consideration for (he dispasal of Build Name £0d Pool Fit amount ta 8.73% of the market capitalisation of the

Company by reference 10 the average closing price of the Company’s shares as siated in the Stock Exchanges quotation sheets for

the five (5) business days immediately preceding the datc of the Dispesal Agreements, Therefore, the Disposals in aggregate

constitute a discloseable transaction for the Company under Chapier 1M of the Lisiiag Rules.

The Company has confirmed that to the best of the knowledge, information 18d belief of the board of dircctors of the Company,

having made alt reasonable enquiry, the Puschaser and ils ultimate beneficial owner are third parties independent of the Company
and are not connccted persons (a defined in the Listing Rules) of the Company.

A tircutar, disclosing further details of the Disposals shall be despatched to the shareholders of the Company within 11 days from

the date of this announcemen:

INFORMATION ON THE COMPANY

The Company 2ed its subsidiaries engage in the import, marketing and distribution of ai end products,
audio-visual oquipment; car audio and clectronic products, motor vehicles and car sccessories; and ather electronic aad eleclncal
products.

DEFINITIONS -

“Boacd of Directors™ the board of directors of the Company

“Build Nume” Buitd Name Dievetopment Limited, 3 company incorporated in the Dritish Viegin Tstands and is

wholly owned by the Vendor

2 sale and purchase agrcement in relation 10 the enlire issued share capital of, snd
shareholder's loan to Build Neme, enteced ioto between the Vendor and the Purchaser on 6

Septemnber 2004

Wo Kec Hong (Holdings) Limited, a company incorporated in Bermuda, the shares of which
are listed on the Stock Eschange

& business day 1o be nominated by the Vendar by informing the Purchaser in writing at least
five (5) business days prior and in any eveat shall not be later than three (3) manths after the
date of the Dispossl Agreements

digposal of Build Name and Pool Fil ip pursuance (o the Disposal Agreements

the Build Name Disposal Agreement and the Poo! Fit Disposal Agreement

the Company and its subsidiaries

an indepondent third party which it not connected with the chief exceulive, directors and
substaatial shaccholder(s) of the Company or any of its subsidistica and their respective
sssocintes

Rules Governing the Listing of Securities on the Stock Exchange .
Poo) Fit Investments Limiled, a company incorporated in the British Virgin fslands and is
wholfy cwned by the Vendor

3 sale and purchase agréement in relation (o the entire issued share capital of, and
sharcholder’s foan 1o ool Fiy, entered into between the Yendor and the Purchaser on 6

“Build Name Disposal Agreement™

“Compsny”

“Completion Date™

“Disposals™
“Dispasal Agreements”
“Group”
“Independent Third Party”

“Listing Rufes”
“Poot Fit"

“Pool Fit Disposal Agreement

September 2004

“Purchasect Gold Action Holdings Limited. s compaay incorporated in the Brilish Virgin Islands snd is
100% owned by tn bndependent Third Party

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“uss” the l2wful eurrency of United States

“Vendor™ Most Advance Internationsl Limited 8 company incorporated in the British Virgin slands and
is whally owncd by the Company

“Vinvent Talen?” Vincent Talent Limited, 1 company incorporated in Hong Kong and is wholly owned by Buitd
Name

“Viacent Talent Property™ 4 property situated st Unit 1905, Beijing Bright China Chang An Building, No.7
Sianguomennei Da fie, Doncheny Districs, Beijing, People’s Republic of China

“Winner Mind™ Winner Mind Limited, a company incorporated in Hong Kong and is wholly owned by Pool Fit

“Winner Mind Property” a property siwstcd st Unit 1907, Beijiog Bright China Chang An Building, No.7

Jianguamennei Da fie, Doncbeng District, Beijing, People’s Republic of China
For the purpase of illustraiion only and unless otherwise siated. the conversion of USS inta HKS is based on ihe exchange rote of
U/S81.00 to 1K37.75. Such conversion showld not be consirued as a represeniation that the amount in question have been, could
have beern or could be converted at any particular rate af ail.
By order of the Board
wo KEE HONG (HOLDINGS) LIMITED
Richard Man Fai LEE
Executive Chairman & CEQ
As a! the date of this snnouncement, the Board comprises of :

Non-executive Director:
Kam Har YUE

Executive Directors:
Wing Sem LEE

Richard Man Fai LEE
Sarmsmy Chi Chung SUEN
Jeff Man Bun LEE

Tik Tung WONG

fadependent Non-cxecutive Directars:

Kenji Tak Hiag CHAN
7 September 2004, Hong Kong
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‘he Standard Wednesday, September 22, 2004

WO KEE HONG (HOLDINGS) LIMITED

WO KEE HONG (HOLDINGS) LIMITED is 2 holding company with major subsidiaries
engaged in the import, marketing, disriburion and atler-salcs scevice of high qualily, brand-
name products kerviny cusiomers in the Asian region and in particular, the markets of
nland China, Hoay Kong, Macau, Singapore aod Malaysia. The products include
principally sir-conditioning; domestic appliances: audio-visual electrical items including car
#udio; matot vehicks and sccessones; and otler clectrunic products,

RESULTS

The Discetors of Wo Kee Hong (Holdings) Limited (e "Company™} announce that the
unaudited consalidated results of the Company and ils subsidisrics (the *Group™) for the six
mooths ended June 30, 2004, slong with the comparative figures for the correspanding
period and sctected eaplanatory notes, ase us foliowsi—

Unsudited
Six months caded June 30
2004 2003
HNates HES'200 HKS5000
Turoover 2 176,562 167,36¢
Cost of sales (114.684) 209153}
Gross profit 63,674 $8.208
Other operating income 3756 2341
income 4 534
Disibution costs @mn 27,032
Admipistrative expenses 43470 (44.930)
Loss aa disposal of invessment properties - (8,526)
Surplus oo evatuation of properties
held for sale - 3,000
Profit (Loss) from operations 3 m 19405
Finance costs 4.390) (5272
Restructuring costs (1,320} -
Share of revut of an associate (10,7193 159
Loss before laxation {16024) (14,518
Income tas 4 12780 ®33)
Loss tfier Laxation 244 115.353)
Minerity inerests 51 519
Loss attributable 0 sharehoiders (2,293 (14.774)
Loss per share - Basic 5 0.0 ecats) (1.47 cents}

Hows:-
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with the Statement of St Accosnung, Pracike ("SSAP™1 15, “Iicrim finncal reporting”, risued
by the 1oy Kong Lastivic of Cerfes Public Accountants ("HKICPA®).
The candetsed iaterins [nancial waicmcats #hould be nead 1 vompumction with e 2003 astual financial
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(Stock Code: 720)

2004 INTERIM RESULTS (UNAUDITED)

3 Peofit (Lass) (rom operations
$ix mominy caded June 30

el 57000
Profil (Lass] iom operations has bec arvived 1 aler eharging :
Depeeciation of:
Cuned asses [ 5941
Assets beld wnder [inance leases it -
Amoriisation of goodeel 136 -

4 tocomear

Stx mothy caded June 30
2003

HAT 008 HEF 000
The tax m«u(m..wmwn
Tax fun the
Hung Kong VRN - -
Overseas incume tax % (1)
% )
[
Current periud 268 -
Change in tax ratc - @9
Taratton aunbutabic o she Comgany and ity subsidizries 1178 #33)

o peovision of Hong Keng Profits Tax bas been provided for both periods as the Group did ot desfve
any wssesnatls oty

Overaces Lixation i cabeulated 2 the rates prevaiking in the rexpostive jurisdictions.

S Lawpershure

¢ caleulaison of the bisic luss per hars is based on the loss adeibulatic to sharehalders of
1IK$2,294,000 €203, HES14,174,000) and on the weighied average aumber of 2.216.154.331 (2003:
1.001,33(.2831 ordinary shares i tssue during the period. The werghied average sumber of ondinary
shates tor the purases of base: $ass per share for 2003 has been edjumted for Ohe fights issue wich bosus
issue in Scptember 2008,

No diluted lovs per share has beea presentad because the excrcise price u the Cm'n(\ln) 't outstanding
$hare options was higher s the sverags matket prie (ur shase or both e
6 Comparuive figures
Ceetain prior peraod comparative Figeres have beea reclainificd 1o conform 10 the ot penod's
esentation
INTERIM DIVIDEND
The Directors have resolved nnt to declare the payment of an interim dividend (2003: nil).
MANAGEMENT DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS
AND FINANCIAL CONDITION
Results
For Lhe first six months of 2004 the Group recorded a total tumaver of HK§278.6 million, an
increase ol HK14.2 million { +4.2%) over [HK §267.4 milfion of last period. This underscored
the recovery of our business from iast year when markets were distupted by SARS and the
increase in First Registration Tanes introduced in March 200) which badly hit our motor
ehicies trading business. Given the general esonomic recovery in 2004, market condition of
ur products atso improved

Gruss profits increased by HK §5.7 million {+9.7%) o HK$63.9 mitfion when compared with
Iast periads HK$58.2 million. Despite intensive price competition in the marketptace, we
achieved a better than forecsted gross margins a1 22.9% a8 compared 10 21.8% in last period.

As 1 result of the Group's continuous ffor 10 maintain a tight control on cosu, distribution
costs were reduced by HK$3.3 million or 12.2%, adminisuative expenses by HK:I 5 miltion
ot 3.2% and finance costs by HK$0.9 million or 16.7% 2 compired to last pesi

Since the begianing of the year the Group strove 1o ¢ut dawn s ff costs 10 3n acceptable level
through increasing siaff eficiency end syeamlining aperstions. In particular, in May 2004 the
Group embarked 0n a corporate-wide saving plan 1a alfevinte the scaff costs and other
expenses of al departments on & timely and cost effective basis. Accordingly, headcount
would be saved and the relcvant sevérance payments of HKS 1.3 million wes sccounted for as
resiructuring costs. It is anticipated that upon full impiementation of the saving plen a double-
digit s3ving n expunies would be achicved.

Qur associated company in Jiangmen continued to record a lss of HK$10.8 million. The
upsurge in tie costs of plastic materials and thin steel plate in this year firther dampened the
fiaencial performance. We have identified new product and disiribution strategy to rebuild
s joint venture foc a new phase of growth.

The Board is plezsed 1o announce a profit from operstions of the Group of HKS0.5 million in
the first six months of 2004, which exhibited 4 marked improvement of HK$9.9 miltion
against the operating toss of HK$9.4 million in last period. Afler deducting finance costs of
HK§4.4 miflion, resuucturing costs of HKS1.3 miltion, share of loss of an associate of
HK$10.8 million aad crediling deferred tax of HK$12.8 miftion and minarity interess of
HK$0.9 million, 2 small loss aturibustable to shareholders of HK$2.3 million was eported,
reflecting a great step (orward in Financiat pecformance over profilability from the last period
(loss of HKS$14.8 million). This sirongly manifested the trend of tumaround in the Group's
profitabiivy wnd we befieve that the toughest time is over.

Cas flow, liguidity and Maancal resources

The Group continued (o be financed by a combination of its equity cepital base, cash flow
gencrated from aperations, loan advanced from a supplier and bank borrowings. As usual,
bank and oher liabilities were being met upon their maturitics in the normal course of
business.

In the first six months of 2004 cash generated from operations amounted 1o HK$29.2 miltian,
enabling the Group to repey the bank and ather debts 3nd t fund the investing activities to
the exteat of HK$16.4 million. As a result, net positive cashflow of HK$12.8 million was
achieved which greaily strengthened aur cash position, fesulting in cash and cash equivalents
amounting 1 HKS14.5 millicn at June 30, 2004,

The Group had cotal borrowings &t June 30, 2004 amounting to HK$201.| million (Desember
31, 2003: 1#K5220.1 miliion). Al the end of the period, the Group’s gearing ratio sicod at
54.6%, based on long rerm labilities (excloding deferred tax liabitities) of HKS 141 6 miflion
and shareholders” equity of HK$259.5 million. The current ratio was 1.2, based oa carrent
assets of HK$239.3 miltion and current tiabilities of HKS154.4 milfion.

At June 30, 2004, debtor collections period stood at 25 days (December 31, 2001: 27 days)
and inventory turnover figured at B9 days (December 31, 2003: 9C days). These two
performance indicators were, again, reflecting clear evideace of improvement ia financial
performance.

ftis the Group's management practice o bedge those vofalile (oreign currency transactions
by subilizing the costs resulting in the peg of the exchange rates. At June 30, 1004, the weal
outstanding foreign exchange contracts purchased with banks smounted 1> HKS 14,5 millicn.
At June 30, 2004, the Group had trading facililics amounting to HK$147.8
{December 31, 2003: HIK$135.6 million} of which 11K $125.2 million was utilized. The Gro
had no material contingent liabilities at both Junc 30, 2004 and Decamber 31, 2003
BUSINESS REVIEW

Airconditioning praducts

The business consists of marketing and distribution of 2 wide range of consumer and
commercial air-conditioning products (rom four major brands: namely, “MHI” (Mitsubishi
Heavy tndustrics of Japan); “LG" (LG Electronics Inc. of Korea); “GREE-Bodysonic™ and
“Gatanz", both manuiacrured in China.

Tumover for the first six months was slightly down 3.1% over Last perind st HK$64.8 milfion
{200} HK$66.9 millica). The Hong Koag market has experienced a gradual upiura af
business since the firss quarter of the year, due 1o the improved economic outloak, fower
un:mplaymrnl and the gradual rewwm of consumer confidence. 1n the Maiataad China

1, howeves, business of commercial air-conditioning products has declined due 10
severe lacal competition from domestic production of both Mainland Chincse brands and
imernationat beanded products made tocally. In the Singapore marker, sabes i siil weak due
10 stuggish housing and coastruction activitica.

Audio-visual and other dectrical products

The core business iavolves distribution of u range of branded products including “LG”
clectrical appliances from Korea, “Alpine™ car audio equipments from Japan, “Maraniz”
high-cnd audio-visual products from Japan, the two Group's in-house brands of “Rogers”
audio-viseal products from te UK and “Bodysonic™ andio-visual products from Japan

With the improvemént of the economry in the major markets in Hong Kong, Siagapare and
Mataysia, sales pecformance was satisfaciory in the first six moaths this year, Totl sales in
the six manths increased by 13.1% 10 HK$62.4 mnlbau over xm period (2003: 1K§55.1
million). Despite the fierce competition in the mark Posa thrests (o the profit
margins, sales prospect in the seoond balf of the ,w is more opwn.;«; Wis expected that
gross marging can be quintined by the oew product |aunches of car navigation sysiem,
premium appliknces models with innavative functions, amplificrs with the fatest surround
sound system, targe-sized plasma TV tnd LCD TV,

Direct marketing

The business involves retsiling of consumer clectronic and elecrical xoplm\ces in the Hong
Kong market through our own discount Gutlets named “Mega Ware

For ihe first six months of 2004, turoover was HK$30.3 million, 3 decrease of HKS$3.6
million (-10.6%) over HK331.9 million of tast period. Although the general ceanomic growth
of Hong Kong in the (iri halt-year was encouraging, demand in large electranic
and efectrical products was ill stagnant whilst competition continucd 10 be iniense. Thus,
efforts were taken to improve the operational <fficiency by closing down non-performing
outlets. To achicye the objective of profit contribution to the Group, more measures of
improving the opérational efliciency will be implemented in the scond sl of this year.

Car aed car aceessaries

m business consists mainly of the impont, distribution and aRer-sale servies of “Ferrar™
“Maserati™ cars and spare parts in Hoog Kong, Macau and Mainland China,

The first half of 2004 has been a continustion of & graduzl improvement in market sentiment
in Hong Kong, as witnessed already since the lagt quantes in Last yras,

The euarket i China continued 1o grow strongly into the first quanier of 2004; however, due
to macro econamic policy implemented t cool off the averheating cconomy in China, safes
slowed down in the second quarter.

Tumover increased by 8.7% 1o HK$121.1 miltion and good profis margins were ackicved; a
dramatic tarmaround from Last year's loss in this business.

Fot 2004, the prevailing positive market trend in Rong Kong, combined with the introduction
by our Group of several new models, i e. “Fesrari™ 612 Scaglictd, “Ferari™ 575 GTC and
“Maserati” Quatiroportz, “Maserati” Grand Sport during the year, should provide excelient
grounds for & profitable business yeer for this business,

During the period under review, the Group ensered into » stralegic alfiance with Ferrari S.p,A.

and Poly Tecnm\o.,m Inc., n sbsidiary of Poty Group, 1 fct up 80 cquity joint venture

("EIVT) jcumpluy in nfand China. The EJV i3 the solc imporicr of “Ferran™ and

“Maserati” cars in Chm. responsible for the import, marketing, sale 10 deslers, spare parss

and sccessorics Tupply, nd after-sale technical suppors for these unique global brands. The

new joiat venture would be operative in Mainland China in the tocond half year, sieady
improvement of the business is expected.

HUMAN RESOURCES
A3 of fune 30, 2004, the totaf camber of employees of the Group, excluding en assotiste,

further reduced 1o 343 (2003: 361). The Group cecognises the importance of its employeet
and has been extremely fortunstz o retain  core of foyal, experienced and dedicated people.

FROSPECTS

The Hong Kong econoy is recovering &t & healthy pace, witessed by increased consumer
spending and an upsurge in wurism. Sales in premium cloetrical products and sports can
have becn increasing remarkably: we expect this trend will continue inta the second half.
Srrong growth is farceasted for our car business with Lsunches of new and exciting models of
both “Fermari™ and “Moserati” whilss upmarket and innovative electronic and clectrical items
e getling very popular with the domestic cusiomens and (ourists, Markets in Singapore and
Mataysia are also improving sieadily for ous products, The Group has achicved o positive
operational result for the (irs: bulf and eapects 1o further improve revenues and profiis in the

Maserati Cars International Trading (Shanghai} Co., Lud., will commence operations in the
Last quartzr of the year and is expected 10 bring further peofit 1a the Group, Our arsociaied
manufactering joim venture in China, Jia Ling Electrical Co. Lad., will undergo further
streamlining of aperatioas s wefl a1 development of new products with higher margins,
including plasma TVs and LCD TVs and monitors. All these developments will combine &
being improvement in operating result 10 the Group. Positive cashNow gencration is als0

lanaed both a1 the operational fovel and wilh disposats of non-core investments. We should
conclude the year with a very healiy set of assets with much improved retuen on
nvesunents.

PURCHASE., SALE OR REDEMPTION OF SECURITIES

During the six months cnded Junc 30, 2004, the Compaay and its subsidiaries have ot
repurchasad, sold of redeemed any of the Company's securities.

CORPORATE GOVERNANCE

Nonz of the Directors of the Company is swarc of any informsion tsat would reasonably
indicate that the Company is 6oL of was 601 during the 5ix months ended June 30, 2004, in
compliance with the Code of Best Practice as st out in Appendix |4 of the Rules Governing
the Listing of Securitics on The Stock Exchange of Hong Kong Limited (“Listing Rules™)
except in relation to guideline 7; 3% Nomexccutive Directors of the Comptny are appoinied
fir # terin expiring upon theis retirement by rotation a1 required by the Compeny's Bye-Laws
AUDIT COMMITTEE

Ou Scptember {, 2004, Mr. Kenji Tak Hing CHAN was appointed Independent Nos-
cxceative Director and member of the Audit Comenitice of the Company. The Audit
Commitice of the Cbo Min LEE (Chairmas}, Mr. Booa
Seng TAN and Mr. Kenji Tak Hing CHAN, alf of whom are Indepeneat Non-exceutive
Directors of the Company. The interim resulty have been reviewed by the Audit Commitiee of
tbe Cotnpany.

PUBLICATION OF FURTHER INFORMATION

All information required to be diselosed acconding to Appendix 16 of the Liniing Rules will
be published on the website of The Stock Exchangs of Hoag Kong Limited in dut course.

Dy u.ua of the Board al Directors
an Fai LEE
El“ullw Chuirman .e cro

Hong Kong. Septeraber 21, 2004

As at the date of this announeement, the Bourd comprises of Mr, Wing Sum LEE, Mr. Richard
Man Fai LEE, Mr. Sammy Chi Chung SUEN, Mr. Jeff Mcn Bun LEE and Mr. Tik Tung WONG,
all of whorm are Executive Directors, s, Kam Har YUE. who is & Non-executive Director.
7. Boon Seng TAN. Mr. Raymond Cho Min LEE and Mr, Kenjt Tak Hing CHAN, all of whom
are Independent Nonwexecutive Direciors.
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Interim Report 2004

OTHER INFORMATION (CONTINUED)

Purchase, sale or redemption of securities
During the six months ended June 30, 2004, the Company and its subsidiaries have not repurchased, sold or redeemed

any of the Company’s securities.

Corporate governance

None of the Directors of the Company is aware of any information that woulid reasonably indicate that the Company is
not, or was not during the six months ended June 30, 2004, in compliance with the Code of Best Practice as set out in
Appendix 14 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited except in
relation to guideline 7; as Non-executive Directors of the Company are appointed for a term expiring upon their retirement

by rotation as required by the Company’s Bye-Laws.

Audit committee

On September 1, 2004, Mr. Keniji Tak Hing CHAN was appointed Independent Non-executive Director and member of the
Audit Committee of the Company. The Audit Committee of the Company comprises Mr. Raymond Cho Min LEE {Chairman),
Mr. Boon Seng TAN and Mr. Kenji Tak Hing CHAN, all of whom are Independent Non-executive Directors of the Company.

The interim results have been reviewed by the Audit Committee of the Company.
By Order of the Board of Directors
Richard Man Fai LEE

Executive Chairman & CEQO

Hong Kong, September 21, 2004
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Movement of share options (Continued)

Scheme Outstandingat  Lapsed during  Qutstanding at Exercise
Eligible person type Date of grant January 1, 2004 the period  June 30, 2004 Exercisable period price
HKS
Mr. Raymond Cho Min LEE 2002 June 4, 2002 2,202,418 - 2,202,418 June 4, 2002 - June 3,2008 01000
(Director) 2002 September 24, 2002 11,440 - 11,440 September 24, 2002 - September 23,2008 0.1000
2,213,858 - 2,213,858
Mr. Boon Seng TAN 2002 June 4, 2002 2,202,418 - 2,202,418 June 4, 2002 - June 3, 2008 01000
(Director) 2002 September 24, 2002 11,440 - 11,440 September 24,2002 - September 23, 2008 0.1000
2,213,858 - 2,213,858
Continuous contract 1991 January 19, 1998 2,529,585 2,529,585 - February 20, 1998 - March 12,2004 0.3655
amployses 1991 December 21, 1999 1,895,571 9,438 1,886,133 February 1, 2000 - March 21,2008 0.2325
1991 February 11, 2000 519,136 - 519,136 March 18, 2000 - March 21,2006 0.5422
1991 September 8, 2000 4719470 - 4719470 November 5, 2000 - Noverber 4, 2006 0.2347
1991 May 28, 2001 31,463,148 - 31,463,148 June 80, 2001 - June 29, 2007 0.1661
2001 August 10, 2001 55,060,504 - 55,060,504 September 14, 2001 - September 13, 2007 0.1661
2001 August 29, 2001 5,191,389 - 5,191,383  September 30, 2001 - September 30, 2007 0.1661
2001 November 23, 2001 1,573,158 - 1573156 December 23, 2001 - December 22, 2007 0.1661
2002 June 4, 2002 66,859,148 - 66,869,148 June 4, 2002 - June 3,2003  0.1000
2002 September 24, 2002 22,159,280 - 22,159,280  September 24, 2002 - September 23, 2008 0.1000
191,970,385 2,539,023 189,431,362
395,457 041 12,135.276 383,321,765

25




WO KEE HONG (HOLDINGS) LIMITED

Interim Report 2004

OTHER INFORMATION (CONTINUED)

Movement of share options
The following table discloses movement in the Company's share options for the six months ended June 30, 2004:

Scheme Outstandingat  Lapsed during  Qutstanding at Exercise

Eligible person type Date of grant January 1, 2004 the period  June 30, 2004 Exercisable period price
HKS

Mr. Wing Sum LEE 1991 January 19, 1998 4,719,470 4,719,470 - February 22, 1998 - February 21,2004 0.3655
{Director) 1991 December 21, 1999 10,225,519 - 10,225,519 February 11, 2000 - February 10,2006 0.2325
1991 February 11, 2000 4,719,470 - 4719,470 March 21, 2000 - March 20, 2006 0.5422

2001 August 10, 2001 55,060,504 - 55,060,504  September 16, 2001 - September 15, 2007 0.1661

2002 September 24, 2002 840,640 - 640,640  September 24, 2002 - September 23, 2008 0.1000

76,365,603 4,719,470 70,646,133

Mr. Richard Man Fai LEE 1991 January 19, 1998 4,876,783 4,876,783 - February 19, 1998 - February 18,2004  0.3655
{Director} 1991 June 10, 1998 1,573,158 - 1,573,156 July 24,1998 - July 23,2004 0.1748
1991 December 21, 1999 10,540,150" - 10,540,150" February 7, 2000 - February 6, 2006 0.2325

1991 February 11, 2000 5,506,048 - 5,506,048 March 18, 2000 - March 17,2006 0.5422

1991 May 28, 2001 6,292,629 - 6,292,629 June 29, 2001 - June 28, 2007 0.1661

2001 August 10, 2001 55,060,504 - 55,080,504 September 16, 2001 - September 15,2007 0.1681

2001 August 29, 2001 786,575" - 788,675" September 30, 2001 - September 23, 2007 0.1661

2002 September 24, 2002 22,159,280 - 22,159,280 September 24, 2002 - September 23, 2008 0.1000

106,795,126" 4876,783° 101,918,342

Mr. Jeff Man Bun LEE 2002 June 4, 2002 3,146,314 - 3,146,314 June 4, 2002 - June 3, 2008 0.1000
Director) 2002 September 24, 2002 1,430,000 - 1,430,000 September 24, 2002 - September 23, 2008 0.1000
4,676,314 - 4576314
Ms. Kam Har YUE {Director) 2001 August 29, 2001 786,575 - 786,575  September 30, 2001 - September 29, 2007 0.1661
Mr. Sammy Chi Chung SUEN 1991 December 21, 1939 471,944 - 471,944 February 6. 2000 - February 5, 2006 0.2325
{Director) 1991 February 11, 2000 786,575 - 786,575 March 22, 2000 - March 21, 2006 0.5422
1991 January 18, 2001 409,019 - 409,019 March 6, 2001 - March 5, 2007 0.1661
2001 August 10, 2001 1573,156 - 1,573,156  September 19, 2001 - September 18, 2007 0.1661
2002 June 4, 2002 6,292,629 - 6,292,629 June 4, 2002 - June 3,2008 01000
2002 September 24, 2002 2,002,000 - 2,002,000 September 24, 2002 - September 23,2008 0.1000
11,536,323 - 11,535,328

Share opticns granted to Mr. Richard Man Fai LEE’s spouse were included.
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OTHER INFORMATION (CONTINUED)

Share options (Continued)

2002 Scheme (Continued)

The number of shares in respect of which options may be granted to any participant in any one year is not permitted to
exceed 1% of the shares of the Company in issue at any point in time, without prior approval from the Company’s
shareholders. Options granted to a substantial shareholder, or an Independent Non-executive Director of the Company,
or any of their respective associates under the 2002 Scheme and any other schemes in any one year in excess of 0.1%
of the Company’s issued share capital or with a value, based on the closing price of the shares of the Company at the
date of each grant, in excess of HK$5 million must be approved in advance by the Company’s shareholders,

Options granted must be taken up within 28 days of the date of grant upon payment of HK$1 per each grant of options.
The exercise period of the share options granted under the 2002 Scheme shall be determined by the Board of Directors
when such options are granted, provided that such period shall not end later than 6 years from the date of grant. The
subscription price is determined by the Board of Directors of the Company, and will not be less than the higher of the
closing price of the Company’s shares on the date of grant, or the average closing price of the shares for the five trading

days immediately preceding the date of grant, or the nominal value of a share of the Company.
No Share Cptions were exercised or granted for the six months ended June 30, 2004,
At June 30, 2004, the number of shares in respect of which options had been granted and remained outstanding under

the 1981, 2001 and 2002 Scheme were 79,112,395, 175,092,363 and 129,117,007 representing 3.6%, 7.8% and 5.8%
of the issued share capital of the Company at that date respectively.
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OTHER INFORMATION (CONTINUED)

Share options {Continued)

2002 Scheme

On August 23, 2001, the Stock Exchange has announced amendments to Chapter 17 of the Listing Rules, which has
come into effect on September 1, 2001. In compliance with the amendments to the Listing Rules and the announcement
of the Stock Exchange, the Company adopted a new share option scheme (“2002 Scheme") and terminated the 2001
Scheme on May 30, 2002 pursuant to a resolution passed on that date. The purpose of the 2002 Scheme is to provide
incentives or rewards o participants for their contribution to the Group and enable the Group 10 recruit and retain high-
calibre employees and attract human resources that are valuable to the Group and any companies in which the Group
holds any equity interest. The 2002 Scheme will expire on the 10th anniversary of date of adoption.

Under the 2002 Scheme, the Board of Directors of the Company may at their discretion grant options to the following
participants of the Company, its subsidiaries and any companies in which the Group holds any equity interest, to subscribe
for shares in the Company:

—

eligible employees, including Directors; or

2. suppliers or customers; or

3. any person or entity that provides research, development or other technological support; or

4. shareholders; or

5. employees, partners or Directors of any business partners, joint venture partners, financial advisers and legal advisers.
Options granted to a Director, chief executive or substantial shareholder of the Company, or any of their respective
associates must be approved by the Independent Non-executive Directors of the Company (excluding any Independent
Non-executive Director who is the grantee).

The total number of shares in respect of which options may be granted under the 2002 Scheme and any other schemes
is not permitted to exceed 30% of the issued share capital of the Company from time to time. Subject to the above rule,
the total number of shares in respect of which options may be granted under the 2002 Scheme and any other schemes

must not in aggregate, exceed 10% of the issued share capital of the Company at the adoption date of the 2002 Scheme
without prior approval from the Company’s shareholders.
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Share options (Continued)

1991 Scheme (Continued)

The subscription price is determined by the Directors, and will not be less than the higher of a price being not less than
80% of the average of the closing prices of the shares on The Stock Exchange of Hong Kong Limited ({the “Stock
Exchange”) on the five trading days immediately preceding the date of grant, and the nominal value of a share of the
Company.

20071 Scheme

Another share option scheme (“2001 Scheme”) was subsequently adopted pursuant to a resolution passed on June 28,
2001 for the primary purpose of providing incentives to Directors and eligible employees, and was terminated on May 30,
2002 pursuant to a resolution passed on that date.

Under the 2001 Scheme, the Directors may grant options to any full-time employees, including executive and non-
executive Directors of the Company and its subsidiaries, to subscribe for shares in the Company.

The total number of shares in respect of which options may be granted under the 2001 Scheme is not permitted to
exceed 10% of the issued share capital of the Company at any point in time. The number of shares in respect of which
options may be granted to any individual is not permitted to exceed 25% of the maximum aggregate number of shares of
the Company for the time being issued and issuable under the 2001 Scheme.

Options granted must be taken up within 28 days of the date of grant, upon payment of HK$1 per grant. Options are
exercisable within a period of 6 years commencing one month from the date of acceptance of options.

The subscription price is determined by the Directors, and will not be less than the higher of a price being not less than
80% of the average of the closing prices of the shares on the Stock Exchange on the five trading days immediately
preceding the date of grant, and the nominal value of a share of the Company.

Upon termination of the 2001 Scheme, no further options will be granted but in all other respects, the provisions of the
2001 Scheme shall remain in force and all granted prior to such termination shall continue to be valid and exercisable in
accordance therewith.
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OTHER INFORMATION (CONTINUED)

Substantial shareholders’ interests

Save as disclosed below and in the section headed "Disclosure of directors’ interests”, as at June 30, 2004, so far as is
known to the Directors, no other person had, or was deemed or taken to have an interest or short position of 5% or more
of the interests in the shares or underlying shares of the Company as recorded in the register required to be kept under
Section 336 as the SFO:

Approximate % of
Company Name Number of Shares the total issued Shares

Modern Orbit Limited 1,171,335,706 52.85%

Note: The 1,171,335,706 Shares are held by Modern Orbit Limited, which is wholly owned by Cyber Tower Inc. as trustee of The WS
Lee Unit Trust. 89% of the units of The WS Lee Unit Trust are held by a discretionary trust of which Mr. Wing Sum LEE’s family
members including Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The remaining
1% of the units of The WS Lee Unit Trust are held by Skylink International Asset Corporation, a company incorporated in the
British Virgin Islands and owned by Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE.

Share options

1991 Scheme

The Company’s share option scheme was adopted on June 22, 1981 (1891 Scheme") for the primary purpose of providing
incentives to Directors and eligible employees and expired on June 21, 2001. The Directors may, at their discretion, grant
options to all eligible employees, including executive Directors of the Company and its subsidiaries.

The total number of shares in respect of which options may be granted under the 1991 Scheme is not permitted to
exceed 10% of the issued share capital of the Company at any point in time. The number of shares in respect of which
options may be granted to any individual is not permitted to exceed 25% of the maximum aggregate number of shares of
the Company for the time being issued and issuable under the 1991 Scheme.

Options granted must be taken up within 28 days of the date of grant, upon payment of HK$1 per grant. Options are
exercisable within a period of 8 years commencing one month from the date of acceptance of options.
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OTHER INFORMATION (CONTINUED)

Disclosure of directors’ interests (Continued) .

(i

(i)

Beneficial interests and short paositions in underlying shares of equity derivatives of the Company as at June

30, 2004 are disclosed in the section headed “Movement of Share options” of this report.

Beneficial interests and short position in shares in associated corporations as at June 30, 2004:

Directors

Name of associated

corporation

Number of
shares or equity
interests held or

interested in

Class and/or
description of

shares/interests

Mr. Wing Sum LEE

Ms. Kam Har YUE

Stoneycroft Estates Limited

Wo Kee Hong Limited

Wo Kee Services Limited

Forward International
Corporation, Limited

Shinwa Engineering Company,
Limited

Stoneycroft Estates Limited

Wo Kee Hong Limited

15,750,000

8,500

34,335

3,850,000

340,000

400

non-voting
deferred shares
non-voting
deferred shares
non-voting
deferred shares

non-voting
deferred shares
non-voting
deferred shares
non-voting
deferred shares
non-voting
deferred shares
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OTHER INFORMATION

Disclosure of directors’ interests

{a)  Asat June 30, 2004, the interests and short positions of each Directors and chief executive of the Company in the
Shares, underlying shares and debentures of the Company or any associated corporation (within the meaning of
Part XV of the Securities and Futures Ordinance (“SFO”)) as recorded in the register required to be kept under
Section 352 of the SFO; or are required, pursuant to the Model Code for Securities Transactions by Directors of
Listed Companies to be notified to the Company and the Stock Exchange are as follows:

()  Beneficial interest and short position in Shares as at June 30, 2004:

Number of ordinary shares of HK$0.10 each (“Share”)

Personal Family Corporate Total

Directors Interests Interests Interests Interests

Mr, Richard Man Fai LEE 33,564,388 6,738,732 1,171,335,706 1,211,638,826
(Note 1) (Note 2)

Mr. Jeff Man Bun LEE 4,719,000 - 1,185,792,896 1,190,511,896

(Notes 2 & 3)

Ms. Kam Har YUE 52,087,162 - 1,171,3385,706 1,223,432,868
(Note 2)

Mr. Sammy Chi Chung SUEN 471,900 - - 471,900

Notes:

1. The 8,738,732 Shares are owned by Ms. Siew Yit HOH, the spouse of Mr. Richard Man Fai LEE.

2. The 1,171,335,706 Shares are held by Modern Orbit Limited, which is whoily owned by Cyber Tower Inc. as trustee
of The WS Lee Unit Trust. 99% of the units of The WS Lee Unit Trust are held by a discretionary trust of which Mr.
Wing Sum LEE’s family members including Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE
are the beneficiaries. The remaining 1% of the units of The WS Lee Unit Trust are held by Skylink International Assst
Corporation, a company incorporated in the British Virgin 1slands and owned by Ms. Kam Har YUE, Mr. Richard Man
Fai LEE and Mr. Jeff Man Bun LEE.

3. Out of the 1,185,792,896 Shares, 14,457,190 Shares are held by Fisherman Enterprises Inc., a company incorporated
in the British Virgin Islands and wholly owned by Mr. Jeff Man Bun LEE.

4. All interests in the Shares are long positions. None of the Directors held any short position in the Shares.
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HUMAN RESOURCES

As of June 30, 2004, the total number of employees of the Group, excluding an associate, further reduced to 343 {2003:
361). It is essential, as part of the profit restoration program, to carefully review the staff resources in each business unit
within the Group as we movad into the second half of the year. With the closure and consolidation of some business units
and a reduction in remuneration packages in the second half of 2004, the Group has determined to restore profitability
and remains competitive. Although the measures are painful, the Group recognises the importance of its employees and
has heen extremely fortunate to retain a core of loyal, experienced and dedicated people.

PROSPECTS

The Hong Kong economy is recovering at a healthy pace, witnessed by increased consumer spending and an upsurge in
tourism. Sales in premium electrical products and sports cars have been increasing remarkably; we expect this trend will
continue into the secand half. Strong growth s forecasted for our car business with launches of new and exciting models
of both "Ferrari” and “Maserati” whilst upmarket and innovative electronic and electrical items are getting very popular
with the domestic customers and tourists. Markets in Singapore and Malaysia are also improving steadily for our products.
The Group has achisved a positive operational result for the first half and expects to further improve revenues and profits
in the remaining of the year. Our joint venture in China of car importation and distribution, Ferrari Maserati Cars International
Trading (Shanghai) Cc., Ltd., will commence operations in the last quarter of the year and is expected to bring further
profit to the Group. Our associated manufacturing joint venture in China, Jin Ling Electrical Co. Ltd., will undergo further
streamlining of operations as well as development of new products with higher margins, including plasma TVs and LCD
TVs and monitors. All these developments will combine to bring improvement in operating result to the Group. Positive
cashflow generation is also planned both at the operationat level and with disposals of non-core investments. We should

conclude the year with a very healthy set of assets with much improved return on investments.
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BUSINESS REVIEW (CONTINUED)

Car and car accessories
The business consists mainly of the import, distribution and after-sale service of “Ferrari” and “Maserati” cars and spare
parts in Hong Kong, Macau and Mainland China.

The first half of 2004 has been a continuation of a gradual improvement in market sentiment in Hong Kong, as witnessed
already since the last quarter in last year.

The market in China continued to grow strongly into the first quarter of 2004; however, due to macro economic policy
implemented to cool off the overheating economy in China, sales slowed down in the second quarter.

Turnover increased by 8.7% to HK$121.1 million and good profit marging were achieved; a dramatic turnaround from last
year’s loss in this business.

fin June 2004 a major “Ferrari” and “Maserati” promotion was staged at Shanghai, combining a number of important
events. These events include announcement of the new equity jeint venture ("EJV”) responsible for the sale, marketing
and network development in China; grand opening of the new “Ferrari” and “Maserati” showroom; launch of the new
“Ferrari” 612 Scaglietti at the Shanghai Exhibition Center; exclusive "Ferrari” and “Maserati” participation at the grand
opening ceremony for the new Shanghai Grand Prix Circuit; and exclusive track day for “Ferrari” and "Maserati” owners
from Hong Kong and China at the new Grand Prix Circuit.

For 2004, the prevailing positive market trend in Hong Kong, combined with the introduction by our Group of several new
models, i.e. “Ferrari” 612 Scaglietti, "Ferrari” 575 GTC and "Maserati” Quattroporte, “Maserati” Grand Sport during the
year, shouid provide excellent grounds for a profitable business year for this business. The new joint venture would be

operative in Mainland China in the second half year, steady improvement of the business is expected.

During the period under review, the Group entered into a strategic alliance with Ferrari S.p.A. (“Ferrari”) and Poly Technologies,
Inc. ("Poly Technologies”), a subsidiary of Poly Group, to set up an EJV company, Ferrari Maserati Cars International
Trading (Shanghai) Co., Ltd, in Mainland China. The EJV is the sole importer of “Ferrari” and “Maserati” cars in China,
responsible for the import, marketing, sale to dealers, spare parts and accessories supply, and after-sale technical supports
for these unique global brands. The Group, Ferrari and Poly Technologies own 30%, 40% and 30% respectively in the
EJV. The three parties have mapped out detailed development plans for the first three years' operations of the EJV. At
the initial stage, the EJV will set up a national dealership network with over 10 strategic locations in major cities in China,
including Beijing, Shanghai, Xiamen, Ningbo, Dalian, Hangzhou, Chengdu, Wuhan, Guangzhou and Shenzhen, to provide
customers with sale and maintenance services for “Ferrari” and “Maserati” premium sports cars. In September 2004, the

EJV has been formally set up, with the business licence issued by the relevant PRC authority.
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BUSINESS REVIEW (CONTINUED)

Air-conditioning products (Continued)

Turnover for the first six months was slightly down 3.1% over last period at HK$64.8 million {2003: HK$66.9 million). The
Hong Kong market has experienced a gradual upturn of business since the first quarter of the year, due to the improved
economic outlook, lower unemployment and the gradual return of consumer confidence. In the Mainland China market,
however, business of commercial air-conditioning products has declined due to severe local competition from domestic
production of both Mainland Chinese brands and international branded products made locally. In the Singapore market,

sales is still weak due to sluggish housing and construction activities.

Due to the Group’s increased marketing and distribution effort, and the switch of supplies to lower-cost centres of production
by our major principals, they helped to ensure the product pricing remains competitive in the market place. The Group did
well to maintain overall profitability from this business. In addition, a series of cost-saving and rationalization measures

was introduced to enhance operating efficiency.

Although global material costs and oil prices are posing continuous pressure on our costs, we expect sales for the
second half year will increase over that of last year, in view of the improved market environment, with more new product

launches and product line extensions.

Audio-visual and other electrical products
The core business involves distribution of a range of branded products including “LG” electrical appliances from Korea,
“Alpine” car audio equipments from Japan, “Marantz” high-end audic-visual products from Japan, the two Group’s in-

house brands of “Rogers” audio-visual products from the UK and “Bodysonic” audio-visual products from Japan.

With the improvement of the economy in the major markets in Hong Kong, Singapore and Malaysia, sales performance
was satisfactory in the first six months this year. Total sales in the six months increased by 13.1% to HK$62.4 million over
last period (2003: HK$55.1 million). Despite the fierce competition in the market, which would pose threats to the profit
margins, sales prospect in the second half of the year is more optimistic. It is expected that gross margins can be
maintained by the new product launches of car navigation system, premium appliances madels with innovative functions,

amplifiers with the latest surround sound system, large-sized plasma TVs and LCD TVs.

Direct marketing
The business involves retailing of consumer electronic and electrical appliances in the Hong Kong market through our
own discount outlets named “Mega Warehouse”.

For the first six months of 2004, turnover was HK$30.3 million, a decrease of HK$3.6 million (-10.6%) over HK$33.9
million of last period. Although the general economic growth of Hong Kong in the first half-year was encouraging, consumer
demand in large electronic and electrical products was still stagnant whilst competition continued to be intense. Thus,
efforts were taken to improve the operational efficiency by closing down non-performing outlets. To achieve the objective
of profit contribution to the Group, more measures of improving the operational efficiency will be implemented in the

second half of this year.
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MANAGEMENT DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS
AND FINANCIAL CONDITION (CONTINUED)

Cash flow, liquidity and financial resources

The Group continued to be financed by a combination of its equity capital base, cash flow generated from operations,
loan advanced from a supplier and bank borrowings. As usual, bank and other liabilities were being met upon their
maturities in the normal course of business.

In the first six months of 2004 cash generated from operations amounted to HK$29.2 million, enabling the Group to repay
the bank and other debts and to fund the investing activities to the extent of HK$16.4 million. As a resuilt, net positive
cashflow of HK$12.8 million was achieved which greatly strengthened our cash position, resulting in cash and cash
equivalents amounting to HK$14.5 million at June 30, 2004.

The Group had total borrowings at June 30, 2004 amounting to HK$201.1 million (December 31, 2003: HK$220.1
million). At the end of the period, the Group’s gearing ratio stood at 54.6%, based on long term liabilities (excluding
deferred tax liabilities) of HK$141.6 million and shareholders’ equity of HK$259.5 million. The current ratio was 1.2, based
on current assets of HK$239.3 million and current liabilities of HK$194.4 million.

At June 30, 2004, debtor collections period stood at 25 days (December 31, 2003: 27 days) and inventory turnover
figured at 89 days (December 31, 2003: 90 days). These two performance indicators were, again, reflecting clear evidence
of improvement in financial performance.

It is the Group's management practice to hedge those volatile foreign currency transactions by stabilizing the costs
resulting in the peg of the exchange rates. At June 30, 2004, the total outstanding foreign exchange contracts purchased
with banks amounted to HK$14.5 million.

At June 30, 2004, the Group had trading facilities amounting to HK$147.8 million (December 31, 2003: HK$155.6 million)
of which HK$125.2 million was utilized. The Group had no material contingent liabilities at both June 30, 2004 and
December 31, 2003.

BUSINESS REVIEW

Air-conditioning products

The business consists of marketing and distribution of a wide range of consumer and commercial air-conditioning products
from four major brands: namely, “MHI” (Mitsubishi Heavy industries of Japan); “LG” (LG Electronics inc. of Korea); “GREE-
Bodysonic” and “Galanz”, both manufactured in China.
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INTERIM DIVIDEND
The Directors have resolved not to declare the payment of an interim dividend (2003: nil).

MANAGEMENT DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS
AND FINANCIAL CONDITION

Results

For the first six months of 2004 the Group recorded a total turnover of HK$278.6 million, an increase of HK$11.2 million
(+4.2%) over HK$267.4 million of last period. This underscored the recovery of our business from last year when markets
were disrupted by SARS and the increase in First Registration Taxes introduced in March 2003 which badly hit our motor
vehicles trading business. Given the general economic recovery in 2004, market condition of our products also improved.

Gross profits increased by HK$5.7 million (+9.7%) to HK$63.9 million when compared with last period’s HK$58.2 million.
Despite intensive price competition in the marketplace, we achieved a better than forecasted gross margins at 22.9% as

compared 1o 21.8% in last period.

As a result of the Group’s continuous effort to maintain a tight control on costs, distribution costs were reduced by
HK$3.3 million or 12.2%, administrative expenses by HK$1.5 million or 3.2% and finance costs by HK$0.2 million or
16.7% as compared to last pericd.

Since the beginning of the year the Group strove to cut down staff costs to an acceptable level through increasing staff
efficiency and streamlining operations. In particular, in May 2004 the Group embarked on a corporate-wide saving plan to
alleviate the staff costs and other expenses of all departments on a timely and cost effective basis. Accordingly, headcount
would be saved and the relevant severance payments of HK$1.3 million was accounted for as restructuring costs. It is

anticipated that upon full implementation of the saving plan a double-digit saving on expenses would be achieved.

Our associated company in Jiangmen continued to record a loss of HK$10.8 million. The upsurge in the costs of plastic
materials and thin steel plate in this year further dampened the financial performance. We have identified new product
and distribution strategy to rebuild this joint venture for a new phase of growth.

The Board is pleased to announce a profit from operations of the Group of HK$0.5 million in the first six months of 2004,
which exhibited a marked improvement of HK$9.9 million against the operating loss of HK$9.4 million in last period. After
deducting finance costs of HK$4.4 million, restructuring costs of HK$1.3 million, share of loss of an associate of HK$10.8
million and crediting deferred tax of HK$12.8 million and minerity interests of HK$0.9 million, a small loss attributable to
shareholders of HK$2.3 million was reported, reflecting a great step forward in financial performance over profitability
from the last pericd (loss of HK$14.8 million). This strongly manifested the trend of turnaround in the Group’s orofitability
and we believe that the toughest time is over.
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13.

14.

15.

16.

Related party transactions

During the period, the Group entered into the following transactions with related parties :

Six months ended June 30

2004 2003

HK$’000 HK$ 000

Interest income received from a related party 30 52
Management and agency fee paid to a related company 2,116 1,665
Sales of goods to a Director (net of trade in value HK$600,000) 900 -
Acquisition of further interest in a subsidiary from a related party 2,287 ~
interests expenses paid to a Director - 737
Interests expenses paid to a related company - 135

Contingencies and commitments

There is no material change in the contingencies and commitment since the last annual reporting date.

Pledge of assets

At the interim balance sheet date, certain of the Group’s land and buildings, investment properties and properties
held for sale with an aggregate net book value of HK$300,196,000 (December 31, 2003: HK$322,240,000); inventories
stated at lower of cost and net realisable value amounting HK$4,088,000 {December 31, 2003: HK$4,663,000) and
all assets of a subsidiary of HK$17,509,000 (December 31, 2003: HK$15,095,000) have been pledged to secure
facilities granted by banks and a supplier to the Group.

Comparative figures

Certain prior period comparative figures have been reclassified to conform to the current period’s presentation.
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11. Share capital

Number of shares Nominal value

HK$'000
Authorised:
At January 1, 2003, December 31, 2003, January 1, 2004
and June 30, 2004 of HK$0.10 each 3,500,000,000 350,000
Issued and fully paid:
At January 1, 2003 of HK$0.10 each 774,879,138 77,488
Issue of shares upon bonus share issue 77,487,913 7,749
Issue of shares upon rights issue 340,946,820 34,004
Issue of shares upon bonus share issue 1,022,840,460 102,284
At December 31, 20083, January 1, 2004 and
June 30, 2004 of HK$0.10 each 2,216,154,331 221,615
12. Deferred taxation
The movement in the deferred tax liabllities (assets) account is as follows :
Accelerated
tax
Tax loss Properties depreciation Total
HK$'000 HK$'000 HK$'000 HK$'000
At January 1, 2003 - 7,563 24,003 31,566
Credit to income for the year - (217) (598) {815)
Effect of changs in tax rate charged 1o
profit and loss account - 709 2,249 2,958
At December 31, 2003 and January 1, 2004 - 8,055 25,654 33,709
Credit to income for the period (6,300) (2,112) (4,272) (12,684)
At June 30, 2004 (6,300) 5,943 21,382 21,025
Represented by:
Deferred tax assets (6,300)
Deferred tax liabilities 27,325
21,025

During the period, deferred tax assets of HK$6,300,000 was recognised for car business's tax loss carried forward.

11
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Trade and other payables

The aged analysis of trade payables is as follows :

June 30 December 31
2004 2003
HK$’000 HK$ 000
Within 30 days 5,069 6,042
31 to 60 days 2,876 2,610
61 to 90 days 2,425 1,478
91 days to 1 year 1,741 3,348
Over 1 year 1,700 1,414
Total trade payables 13,811 14,893
Customers’ deposits, accruals and other payables 68,959 67,882
82,770 82,775
Borrowings
June 30 December 31
2004 20083
HK$°000 HK$'000
Bank overdrafts 6,579 14,297
Bank loans 63,789 75,708
70,368 90,005
Secured 62,963 80,868
Unsecured 7,405 9,137
70,368 90,005
Secured loan advanced from a supplier (note) 130,719 130,108
201,087 220,113
The maturity of the above loans is as follows:
Within one year 60,050 76,754
More than one year, but not exceeding two years 1,713 3,574
More than two years, but not exceeding five years 5,698 5,868
More than five years 133,626 133,817
201,087 220,113
Less: Amounts due within one year shown
under current liabilities (60,050) (76,754)
Amounts due after one year 141,037 143,359

Note: The loan advanced from a supplier is secured by properties of the Group, bears interest at 2.5% per annum and is repayable

semi-annually by ten installments commencing from June 30, 2012.
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Property, plant and equipment

June 30 December 31

2004 2003

HK$’000 HK$'000

Opening net book value 180,019 186,360
Exchange difference 3 2
Additions 1,293 2,429
Disposals {831) (881)
Transfer to investment properties (43,151) -
Depreciation charge (3,641) (7,891)
Closing net book value 133,692 180,019

Trade and other receivables

The Group allows an average credit period of 30 to 90 days to its customers. The aged analysis of trade receivables

is as follows:

June 30 December 31

2004 2003

HK$’000 HK$'000

Within 30 days 20,282 19,922
31 to 60 days 9,078 12,073
61 to 90 days 3,170 2,716
91 days to 1 year 3,414 4,506
Qver 1 year 2,116 1,185
Total trade receivables 38,060 40,402
Deposits, prepayments and other receivables 33,407 25,761
71,467 66,163
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Income tax

Six months ended June 30

2004 2003
HK$’000 HK$ 000
The tax credit (charge) comprises:
Tax for the period.
Hong Kong Profits Tax - -
Overseas income tax 96 (18)
96 (18)
Deferred tax:
Current period 12,684 -
Change in tax rate - (819)
Taxation attributable to the Company and its subsidiaries 12,780 (835)

No provision for Hong Kong Profits Tax has been made for both periods as the Group did not derive any assessable
profits.

Overseas taxation is calculated at the rates prevailing in the respective jurisdictions.

Loss per share

The calculation of the basic loss per share is based on the loss attributable to shareholders of HK$2,293,000 (2008:
HK$14,774,000) and on the weighted average number of 2,216,154,331 (2003: 1,001,531,285) ordinary shares in
issue during the period. The weighted average number of ordinary shares for the purpose of basic loss per share for

2003 has been adjusted for the rights issue with bonus issue in September 2003.

No diluted loss per share has been presented because the exercise price of the Company’s outstanding share
options was higher than the average market price for share for both periods.

Investment properties

During the period, the Group had transferred certain of its properties from land and building to investment properties
at HK$43,151,000 (2003: Nil).
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2.

Business and geographical segments (Continued)

Geographical segments

Turnover by

geographical market

Six months ended June 30

Contribution to

operating resulits

Six months ended June 30

2004 2003 2004 2003

HK$’000 HK$'000 HK$'000 HK$'000

Hong Kong 192,511 189,313 (1,917) (7,167)
Singapore 26,431 25,366 {143) 52
Malaysia 11,610 13,555 519 680
The People’s Republic of China 31,504 25,167 2,393 {3,252)
Macau 15,608 10,282 (7) 206
Others 898 3,678 12 289
278,562 267,361 847 (9,192)

Unallocated corporate expenses (368) (213)
Profit (Loss) from operations 479 (9,405)

Profit (Loss) from operations

Six months ended June 30

2004 2003
HK$'000 HK$'000
Profit (Loss) from operations has been arrived at after charging:
Depreciation of;
Owned assets 3,629 3,941
Assets held under finance leases 12 -
Amortisation of goodwill 136 -
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2. Business and geographical segments (Continued)

Business segments (Continued)

Six months ended June 30, 2003

Audio-visual
and other
Air-conditioning electrical Cars and car Direct Property

products products accessories marketing investment Eliminations ~ Consolidated

HK$ 000 HK8'000 HK$'000 HK$:000 HK$'000 HK§000 HK$'000
Turnover
External sales 66,929 55,140 111,435 33,857 - - 267,361
Inter-segment sales 931 6,778 - 151 - (7,910} -
Total turnover 67.310 61,918 111,435 34,008 - (7.910) 267,361
Inter-segment sales are charged at prevaling market rates.
Results
Segment results (81) 601 (5,103) (3,572} (1,037) - (8,192)
Unallocated corporate expenses (213)
Loss from operations (9.405)
Finance costs 5.272)
Share of result of an associate - 159 - - - - 159
Loss before taxation (14,518}
Income tax , " (835)
Loss after taxation (15,353)
Minority interests 579

Loss attributable to sharsholders (14,774)
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Notes to the Condensed Consolidated Financial Statements

1.  Significant accounting policies

The unaudited condensed consolidated interim financial statements have been prepared in accordance with the
Statement of Standard Accounting Practice ("SSAP”) 25, “Interim financial reporting”, issued by the Hong Kong
Institute of Certified Public Accountants ("HKICPA").

These condensed interim financial statements should be read in conjunction with the 2003 annual financial statements.

The accounting policies adopted are consistent with those followed in the Group’s annual financial statements for

the year ended December 31, 2003.

2. Business and geographical segments

Turnover represents the net invoiced value of goods sold, after allowances for returns and trade discounts, and

maintenance service income during the period. An analysis of the Group's unaudited segment revenues and results

for business segments and geographical segments for the period is as follows:

Business segments

Six months ended June 30, 2004

Audio-visual
and other
Air-conditioning glectrical  Cars and car Direct Property

products products accessories marketing investment Eliminations  Consolidated

HKS'000 HK$:000 HK$'000 HK$'000 HK§°000 HK§'000 HK$'000
Turnover
External sales 64,824 62,355 121,113 30,270 - - 278,562
Inter-segment sales 1,344 3,271 - 105 - (4,720) -
Total turnover 66,168 65,626 121,113 30,375 - (4,720) 278,562
Inter-segment sales are charged at prevailing market rates.
Results
Segment results 346 {1,226) 6,389 (4,384) (681) 403 847
Unallocated corparate expenses (368)
Profit from operations 479
Finance costs (4,390)
Restructuring costs (1,320)
Share of result of an assoclate - (10,793) - - - - {10,793)
Loss before taxation (18,024)
Income tax 12,780
Loss after taxation (3,244)
Minority interests 951
Loss attributable o shareholders (2,293)

= —
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Condensed Consolidated Statement of Changes in Equity

Capital
Share redemption Exchange Other Accumulated
capital reserve reserve reserve losses Total

(Unaudited) HK$°000 HK$’000 HK$'000 HK$'000 HK$’000 HK$000
At January 1, 2004 221,615 916 (1,733) 151,236 {110,118) 261,916
Exchange difference

arising on translation of

financial statements of

overseas operations not

recognised in profit and

loss account - - (159) - - (159)
Loss attributable to shareholders - - C - - (2,293) (2,293)
At June 30, 2004 221,615 916 (1,892) 151,236 (112,411) = 259,464
At January 1, 2003 77,488 916 {314) 261,269 (2,725} 336,634
Bonus issue of shares 7,749 - - (7,749} ~ -
Exchange difference arising

on translation of financial

statements of overseas

operations not recognised

in profit and loss account - - (663) - - (663)
Loss attributable to shareholders - ~ - - (14,774) (14,774)

At June 30, 2003 85,237 916 (877) 253,520 (17,499) 321,197




WO KEE HONG (HOLDINGS) LIMITED

Interim Report 2004

Condensed Consolidated Cash Flow Statement

Six months ended June 30

2004 2003
(Unaudited) (Unaudited)
HK$’000 HKE'000
Net cash generated from (used in) operating activities 29,182 (31,488)
Net cash (used in) generated from investing activities (974) 6,098
Net cash (used in) generated from financing activities (15,372) 15,486
Net increase (decrease) in cash and cash equivalents 12,836 (9,204)
Cash and cash equivalents at January 1 1,796 1,609
Effect of foreign currency exchange rate changes (112) (26)
Cash and cash equivalents at June 30 14,520 (8,321)
Analysis of the balances of cash and cash equivalents
Being :
Bank balances and cash 21,099 12,614
Bank overdrafts (6,579) (20,935)
14,520 (8,321)
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Condensed Consolidated Balance Sheet

June 30 December 31
2004 2003
(Unaudited) (Audited)
Notes HK$°000 HK$'000
Non-current assets
Investment properties 6 159,848 116,697
Property, plant and equipment 7 133,692 180,019
Goodwill 2,577 -
Deferred tax assets 12 6,300 -
Interest in an associate 81,846 92,036
Investment securities 702 702
384,965 389,454
Current assets
Inventories 104,968 107,133
Properties held for sale, at net realisable value 41,256 64,525
Trade and other receivables 8 71,467 66,163
Amount due from an associate 319 742
Amounts due from related parties 3 2,085
Taxation recoverable 130 27
Other investments 102 100
Bank balances and cash 21,099 16,093
239,344 256,868
Current liabilities
- Trade and other payables 9 82,770 82,775
Bills payable 41,008 33,908
Armounts due to Directors 597 2,225
Amounts due to related companies 9,937 10,154
Obligations under finance leases —
due within one year 81 -
Borrowings — due within one year 10 60,050 76,754
194,443 205,816
Net current assets 44,901 51,052
429,866 440,506
Capital and reserves
Share capital 11 221,615 221,615
Reserves 37,849 40,301
259,464 261,916
Minority interests 1,479 -
Non-current liabilities
Obligations under finance leases -
due after one year 433 -
Borrowings - due after one year 10 141,037 143,359
Loans advanced from minority shareholders 128 1,622
Deferred tax liabilities 12 27,325 33,709
168,923 178,590
429,866 440,506
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Unaudited interim results for the six months ended June 30, 2004

WO KEE HONG (HOLDINGS) LIMITED is a holding company with major supsidiaries engaged in the import, marketing,
distribution and after-sales service of high quality, brand-name products serving customers in the Asian region and in
particular, the markets of Mainland China, Hong Kong, Macau, Singapore and Malaysia. The products include principally
air-conditioning; domestic appliances; audio-visual glectrical items including car audio; motor vehicles and accessories;
and other electronic products.

UNAUDITED INTERIM RESULTS

The Directors of Wo Kee Hong (Holdings) Limited (the “Company”) announce that the unaudited consolidated results of
the Company and its subsidiaries {the “Group”) for the six months ended June 30, 2004, along with the comparative
figures for the corresponding period and selected explanatory notes, are as follows:—

Condensed Consolidated Profit and Loss Account

Six months ended June 30

2004 2003

{Unaudited)  (Unaudited)

Notes HK$000 HK$'000

Turnover 2 278,562 267,361
Cost of sales (214,684) (209,153)
Gross profit 63,878 58,208
Other operating income 3,756 7,341
Investment income 43 534
Distribution costs (23,727) (27,032)
Administrative expenses (43,471) (44,930)
Loss on disposal of investment properties - (8,526)
Surplus on revaluation of properties held for sale - 5,000
Profit (Loss) from operations 3 479 {9,405)
Finance costs (4,390) (5,272)
Restructuring costs (1,320) -
Share of result of an associate (10,793) 159
Loss before taxation (16,024) (14,518)
Income tax 4 12,780 (835)
Loss after taxation (3,244) (15,353)
Minority interests 951 579
Loss attributabie to shareholders (2,293) (14,774)
Loss per share - Basic 5 (0.10 cents) (1.47 cents)
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

Jfollowing meanings:
“Board”

“Build Name”

t3]

“Build Name Disposal Agreement

“Company”

“Completion Date”

“Directors”

“Disposals”
“Disposal Agreements”
“Hong Kong”

“Groupﬂ

“Independent Third Party”

“Latest Practicable Date™

“Listing Rules”

the board of directors of the Company

Build Name Development Limited, a company
incorporated in the British Virgin Islands which is
wholly owned by the Vendor

a sale and purchase agreement in relation to the entire
issued share capital of, and shareholder’s loan to Build
Name, entered into between the Vendor and the Purchaser
on 6 September 2004

Wo Kee Hong (Holdings) Limited, a company
incorporated in Bermuda, the shares of which are listed
on the Stock Exchange

a business day to be nominated by the Vendor by
informing the Purchaser in writing at least five (5)
business days prior and in any event shall not be later
than three (3) months after the date of the Disposal
Agreements

directors of the Company

disposal of Build Name and Pool Fit pursuant to the
Disposal Agreements

the Build Name Disposal Agreement and the Pool Fit
Disposal Agreement

the Hong Kong Special Administrative Region of the
PRC

the Company and its subsidiaries

an independent third party which is not connected with
the chief executive, directors and substantial
shareholder(s) of the Company or any of its subsidiaries
and their respective associates

22 September 2004, being the latest practicable date for
ascertaining certain information referred to herein prior
to the printing of this circular

Rules Governing the Listing of Securities on the Stock
Exchange -




DEFINITIONS

“Pool Fit”

“Pool Fit Disposal Agreement”

“PRC”

“Purchaser”

“SFO’!

“Shares”

“Stock Exchange”

“Vendor”

“Vincent Talent”

“Vincent Talent Property”

“Winner Mind”

“Winner Mind Property”

“HK$”
chs$9s

“%”

Pool Fit Investments Limited, a company incorporated in
the British Virgin Islands which is wholly owned by the
Vendor

a sale and purchase agreement in relation to the entire
issued share capital of, and shareholder’s loan to Pool
Fit, entered into between the Vendor and the Purchaser
on 6 September 2004

the People’s Republic of China, and for the purpose of
this circular, excluding Hong Kong, Taiwan and the
Macau Special Administrative Region

Gold Action Holdings Limited, a company incorporated
in the British Virgin Islands which is wholly and
beneficially owned by an Independent Third Party

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary shares of HK$0.10 each in the capital of the
Company

The Stock Exchange of Hong Kong Limited
Most Advance International Limited, a company
incorporated in the British Virgin Islands which is

wholly owned by the Company

Vincent Talent Limited, a company incorporated in Hong
Kong which is wholly owned by Build Name

a property situated at Unit 1906, Beijing Bright China
Chang An Building, No.7 Jianguomennei Da lie,
Doncheng District, Beijing, the PRC

Winner Mind Limited, a company incorporated in Hong
Kong which is wholly owned by Pool Fit

a property situated at Unit 1907, Beijing Bright China
Chang An Building, No.7 Jianguomennei Da lJie,
Doncheng District, Beijing, the PRC

the lawful currency of Hong Kong

the lawful currency of the United States of America

per cent.
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28 September 2004
To the shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
DISPOSAL OF INVESTMENT AND PROPERTY HOLDING COMPANIES

INTRODUCTION

Reference is made to the announcement of the Company dated 7 September 2004 wherein
it was announced that the Vendor, a wholly owned subsidiary of the Company, had entered into
a sale and purchase agreement with the Purchaser in relation to the disposal of the entire issued
share capital of and shareholder’s loan due from Build Name. Build Name owns the entire
issued share capital of and shareholder’s loan due from Vincent Talent and apart from this,
Build Name has no other assets. Vincent Talent is the sole legal owner of the Vincent Talent
Property.

The disposal of the entire issued share capital of and shareholder’s loan due from Build
Name is for a consideration of US$297,750, 30% of which (i.e. US$89,325) has been paid to
the Vendor upon signing of the Build Name Disposal Agreement, with the remaining amount of
US$208,425 to be paid by the Purchaser to the Vendor on the Completion Date.




LETTER FROM THE BOARD

It was further announced that on 6 September 2004, the Vendor had entered into a sale and
purchase agreement with the Purchaser in relation to the disposal of the entire issued share
capital of and shareholder’s loan due from Pool Fit. Pool Fit owns the entire issued share capital
of and sharcholder’s loan due from Winner Mind and apart from this, Pool Fit has no other
assets. Winner Mind is the sole legal owner of the Winner Mind Property.

The disposal of the entire issued share capital of and shareholder’s loan due from Pool Fit
is for a consideration of US$476,250, 30% of which (i.e. US$142,875) has been paid to the
Vendor upon signing of the Pool Fit Disposal Agreement, with the remaining amount of
US$333,375 to be paid by the Purchaser to the Vendor on the Completion Date.

Build Name and Pool Fit will cease to become the Company’s subsidiaries upon the
completion of the Disposals. The Company has confirmed that to the best of the knowledge,
information and belief of the Board, having made all reasonable enquiries, the Purchaser and
its ultimate beneficial owners are third parties independent of the Company and are not
connected persons (as defined in the Listing Rules) of the Company.

BUILD NAME DISPOSAL AGREEMENT

Date : 6 September 2004
Parties : (1) Purchaser
(2) Vendor
Consideration : US$297,750, 30% of which, being US$89,325 has been paid to the

Vendor upon signing, with the remaining balance of the consideration,
being US$208,425, to be paid upon the Completion Date. Such
consideration was arrived at after arms-length negotiations between
the Vendor and the Purchaser, by reference to the prices of comparable
properties in the Doncheng District of Beijing and taking into account
the shareholder’s loan and the fact that the disposal would realise a
loss over book value (as referred to in subsequent sections of this
letter).

Completion : On the Completion Date, being a business day to be nominated by the
Vendor by informing the Purchaser in writing at least five (5)
business days prior and in any event shall not be later than three (3)
months after the date of the agreement.

In the event that the Vendor materially breaches any of its obligations under the agreement
(including, inter alia, proceeding to completion), the Purchaser has the option to (i) terminate
the agreement by written notice to the Vendor; (i1) extend completion by mutual agreement or
(iii) to lease the Vincent Talent Property. If the Purchaser opts for the third option, the terms of
such lease will be for thirty-three (33) months commencing from 6 December 2004, renewable
for another term with three (3) months’ notice (with the rent, management fee and terms of the
lease to be determined by the parties). The sum of US$89,325 being 30% of the consideration
and which was paid upon signing, will be applied towards payment of the rent and management




LETTER FROM THE BOARD

fee for the thirty-three (33) months term for such property which will be US$2,501.10 per
month, which was determined by reference to other comparable leases in the Doncheng District
of Beijing.

The Vincent Talent Property is currently subject to a tenancy agreement, being leased to
another subsidiary of the Group at a rent of US$500.00 per month from 1 July 2003 to 31
December 2004 and therefore Vincent Talent will continue to hold the property before the
Completion Date but it will become vacant upon the termination of the said tenancy agreement
which will take place on or before the Completion Date.

POOL FIT DISPOSAL AGREEMENT

Date : 6 September 2004
Parties : (1) Purchaser
(2) Vendor
Consideration : US$476,250, 30% of which, being US$142,875 has been paid to the

Vendor upon signing, with the remaining balance of the consideration,
being US$333,375, to be paid upon the Completion Date. Such
consideration was arrived at after arms-length negotiations between
the Vendor and the Purchaser, by reference to the prices of comparable
properties in the Doncheng District of Beijing and taking into account
the shareholder’s loan and the fact that the disposal would realise a
loss over book value (as referred to in subsequent sections of this
letter).

Completion : On the Completion Date, being a business day to be nominated by the
Vendor by informing the Purchaser in writing at least five (5)
business days prior and in any event shall not be later than three (3)
months after the date of the agreement.

In the event that the Vendor materially breaches any of its obligations under the agreement
(including, inter alia, proceeding to completion), the Purchaser has the option to (i) terminate
the agreement by written notice to the Vendor; (i1) extend completion by mutual agreement or
(ii1) to lease the Winner Mind Property. If the Purchaser opts for the third option, the term of
such lease will be for thirty-three (33) months commencing from 6 December 2004, renewable
for another term with three (3) months’ notice (with the rent, management fee and terms of the
lease to be determined by the parties). The sum of US$142,875 being 30% of the consideration
and which was paid upon signing, will be applied towards payment of the rent and management
fee for the thirty-three (33) months term for such property which will be US$4,000.50 per
month, which was determined by reference to other comparable leases in the Doncheng District
of Beijing.

Prior to the signing of the Pool Fit Disposal Agreement, the Winner Mind Property was
held by the Group for sale. The Winner Mind Property is at present vacant and not subject to
any tenancy agreement and will be held by the Group until the Completion Date.
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INFORMATION ON BUILD NAME

Prior to the signing of the Build Name Disposal Agreement, Build Name’s entire issued
share capital, and the entire amount of its shareholder’s loan in the sum of HK$4,671,650.25
(as at 6 September 2004) due from Build Name was owned by the Vendor. Build Name is an
investment holding company, owning the entire issued share capital of and shareholder’s loan
of HK$4,624,124.43 due from Vincent Talent. Vincent Talent is a single purpose property
holding company owning the Vincent Talent Property, which is a commercial property the
interests of which were acquired by the Group in 1994. The gross floor area of the Vincent
Talent Property is 119.1 square meters.

The audited consolidated negative net asset value of Build Name as at 31 December 2003
was HK$1,890,974. The audited consolidated net loss both before and after taxation
attributable to Build Name was HK$3,044 for the year ended 31 December 2003 and
HK$209,379 for the year ended 31 December 2002.

INFORMATION ON POOL FIT

Prior to the signing of the Pool Fit Disposal Agreement, Pool Fit’s entire issued share
capital, and the entire amount of its shareholder’s loan in the sum of HK$6,849,392.32 (as at 6
September 2004) due from Pool Fit was owned by the Vendor. Pool Fit is an investment holding
company, owning the entire issued share capital of and shareholder’s loan of HK$6,801,866.50
due from, Winner Mind. Winner Mind is a single purpose property holding company owning
the Winner Mind Property, which is a commercial property the interests of which were acquired
by the Group in 1994, The gross floor area of the Winner Mind Property is 190.5 square
meters.

The audited consolidated negative net asset value of Pool Fit as at 31 December 2003 was
HKS$2,455,463. The audited consolidated net profit both before and after taxation attributable
to Pool Fit for the year ended 31 December 2003 was HKS$466,733, and the audited
consolidated net loss both before and after taxation attributable to Pool Fit for the year ended
31 December 2002 was HK$126,914.

REASONS FOR THE DISPOSAL AND THE USE OF PROCEEDS

The Company has obtained legal title of the Vincent Talent Property and the Winner Mind
Property since 1998. Having considered the price offered by the Purchaser and the stable
property market in Beijing, the Board sees this as a good opportunity to realise such properties
so that the Company’s assets could be utilised in a more effective way and which would assist
in reducing the gearing levels of the Company and reduce interest expenses. The proceeds
being realised will be used as general working capital of the Group.

The disposal of Build Name will realise a loss of HK$468,342.51 over the book value of
the shares of and shareholder’s loan due from Build Name while the disposal of Pool Fit will
realise a loss of HK$601,239.19 over the book value of the shares of and shareholders’ loan
due from Pool Fit.
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The amount of recurring operating income generated from Winner Mind was
HKS$333.426.13 in the year 2003 and no recurring operating income was generated from
Winner Mind from 1 January 2004 to the Latest Practicable Date. No recurring operating
income was generated from Vincent Talent in the year 2003 and from 1 January 2004 to the
Latest Practicable Date.

The disposal pursuant to the Pool Fit Disposal Agreement would reduce the assets of the
Group by HK$4,240,320.87 before taking into account of the consideration of the disposal.
After taking into account of the consideration to be received, the disposal pursuant to the Pool
Fit Disposal Agreement would incur a net loss of HK$601,239.19 to the Group.

The disposal pursuant to the Build Name Disposal Agreement would reduce the assets of
the Group by HK$2,805,519.51 before taking into account of the consideration of the disposal.
After taking into account of the consideration to be received, the disposal pursuant to the Build
Name Disposal Agreement would incur a net [oss of HK$468,342.51 to the Group.

The Board (including independent non-executive Directors) consider that the Disposal
Agreements are on terms (including the consideration, the possible leasing arrangements and
rent and management fee) that are fair and reasonable with reference to advice from estate
agents on recent comparable transactions in the Doncheng District of Beijing and that they are
in the interest of the Company and its shareholders as a whole.

GENERAL

To the best of the knowledge, information and belief of the Board, having made all
reasonable enquiries, the Purchaser is a single purpose company for the purpose of entering
into the Disposal Agreements.

The aggregate consideration for the disposal of Build Name and Pool Fit amounts to
approximately 8.73% of the market capitalisation of the Company by reference to the average
closing price of the Shares as stated in the quotation sheets of the Stock Exchange for the five
(5) business days immediately preceding the date of the Disposal Agreements. Therefore, the
Disposals in aggregate constitute a discloseable transaction for the Company under Chapter 14
of the Listing Rules.

The Company has confirmed that to the best of the knowledge, information and belief of
the Board, having made all reasonable enquiries, the Purchaser and its ultimate beneficial
owner are third parties independent of the Company and are not connected persons (as defined
in the Listing Rules) of the Company.

INFORMATION ON THE COMPANY

The Company and its subsidiaries engage in the import, marketing and distribution of air-
conditioning and refrigeration products, audio-visual equipment, car audio and electronic
products, motor vehicles and car accessories and other electronic and electrical products.

Yours faithfully,
On behalf of the Board
WO KEE HONG (HOLDINGS) LIMITED
Richard Man Fai LEE
Executive Chairman and Chief Executive Officer
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APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief, there are no other facts the omission of which would make any statement herein
misleading.

2. DIRECTORS’ INTERESTS IN SECURITIES

As at the Latest Practicable Date, the interests and short positions of each Directors and
chief executive of the Company in the shares, underlying shares and debentures of the
Company or any associated corporation (within the meaning of Part XV of the SFO) which are
required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and §
of Part XV of the SFO (including interests and short positions which he is taken or deemed to
have under such provisions of SFO); or are required, pursuant to Section 352 of the SFO, to be
entered in the register referred to therein; or are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the Company and
the Stock Exchange are as follows:

(i) Beneficial interest and short position in Shares as at the Latest Practicable Date:

Number of Shares

Personal Family Corporate
Directors Interests Interests Interests Total
Mr, Richard Man Fai LEE 33,564,388 6,738,732 1,171,335,706 1,211,638,826
(Note 1) (Note 2)
Mr. Jeff Man Bun LEE 4,719,000 - 1,185,792,896 1,190,511,896

(Notes 2 &3)

Ms. Kam Har YUE 52,097,162 - 1,171,335,706 1,223,432,868
(Note 2)

Mr. Sammy Chi Chung SUEN 471,900 - - 471,900

Notes:

1. The 6,738,732 Shares are owned by Ms. Siew Yit HOH, the spouse of Mr. Richard Man Fai LEE.

2. The 1,171,335,706 Shares are held by Modern Orbit Limited, which is wholly owned by Cyber
Tower Inc. as trustee of The WS Lee Unit Trust. 99% of the units of The WS Lee Unit Trust are
held by a discretionary trust of which Mr. Wing Sum LEE’s family members including Ms. Kam
Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The
remaining 1% of the units of The WS Lee Unit Trust are held by Skylink International Asset
Corporation, a company incorporated in the British Virgin Islands and owned by Ms. Kam Har
YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE.
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3. Out of the 1,185,792,896 Shares, 14,457,190 Shares are held by Fisherman Enterprises Inc., a
company incorporated in the British Virgin Islands and wholly owned by Mr. Jeff Man Bun LEE.

4. All interests in the Shares are long positions. None of the Directors held any short position in the
shares.

(ii) Beneficial interests and short positions in underlying shares of equity derivatives
of the Company as at the Latest Practicable Date:

No. of Shares Subscription

Date of grant attached to  Exercisable price per Share

Directors of option(s) the option period HKS$
Mr. Wing Sum LEE 21 December 1999 10,225,519 11 February 2000 - 0.2325

10 February 2006

11 February 2000 4,719,470 21 March 2000 - 0.5422
20 March 2006

10 August 2001 55,060,504 16 September 2001 - 0.1661
15 September 2007
24 September 2002 640,640 24 September 2002 - 0.1000
23 September 2008
Mr. Richard 21 December 1999 10,540,150% 7 February 2000 - 0.2325
Man Fai LEE 6 February 2006
11 February 2000 5,506,048 18 March 2000 - 0.5422

17 March 2006

28 May 2001 6,292,629 29 June 2001 - 0.1661
28 June 2007

10 August 2001 55,060,504 16 September 2001 - 0.1661
15 September 2007

29 August 2001 786,575* 30 September 2001 - 0.1661
29 September 2007

24 September 2002 22,159,280 24 September 2002 - 0.1000
23 September 2008

Mr. Jeff Man Bun 4 June 2002 3,146,314 4 June 2002 - 0.1000
LEE ‘ 3 June 2008
24 September 2002 1,430,000 24 September 2002 - 0.1000

23 September 2008

* Share options granted to the spouse of Mr. Richard Man Fai LEE are included.
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Directors

Mr. Sammy Chi
Chung SUEN

Ms. Kam Har YUE

Mr. Raymond Cho
Min LEE

Mr. Boon Seng TAN

Date of grant

of option(s)

21 December 1999

11 February 2000

18 January 2001

10 August 2001

4 June 2002

24 September 2002

29 August 2001

4 June 2002

24 September 2002

4 June 2002

24 September 2002

No. of Shares

attached to

the option

471,944

786,575

409,019

1,573,156

6,292,629

2,002,000

786,575

2,202,418

11,440

2,202,418

11,440
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Subscription

Exercisable price per Share

period HK$

6 February 2000 - 0.2325
5 February 2006

22 March 2000 - 0.5422
21 March 2006

6 March 2001 - 0.1661
5 March 2007

19 September 2001 - 0.1661
18 September 2007

4 June 2002 - 0.100
3 June 2008

24 September 2002 - 0.100
23 September 2008

30 September 2001 - 0.1661
29 September 2007

4 June 2002 - 0.1000
3 June 2008

24 September 2002 - 0.1000
23 September 2008

4 June 2002 - 0.1000
3 June 2008

24 September 2002 - 0.1000

23 September 2008
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(iii) Beneficial interest and short position in shares in associated corporations as at
the Latest Practicable Date:

Associated corporation Number of
in which shares shares or amount Class and/or
or equity interest of equity interest description of
Directors are held or interested held or interested  shares/interests
Mr. Wing Sum LEE Stoneycroft Estates Limited 15,750,000 Non-voting
deferred shares
Wo Kee Hong Limited 8,500 Non-voting
deferred shares
Wo Kee Services Limited l Non-voting
deferred share
Ms. Kam Har YUE Forward International 34,335 Non-voting
Corporation, Limited deferred shares
Shinwa Engineering 3,850,000 Non-voting
Company, Limited deferred shares
Stoneycroft Estates Limited 340,000 Non-voting
deferred shares
Wo Kee Hong Limited 400 Non-voting

deferred shares

Save as disclosed above, none of the Directors and chief executive of the Company has
any interests and short position in the shares, underlying shares and debentures of the Company
or any associated corporation (within the meaning of Part XV of the SFO) which are required
to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests and short positions which he is taken or deemed to have
under such provisions of SFO); or are required, pursuant to Section 352 of the SFO, to be
entered in the register referred to therein; or are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the Company and
the Stock Exchange as at the Latest Practicable Date.

-11-
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3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as known to the Directors and chief executive of
the Company, there are no other persons other than the Directors or chief executive of the
Company, who has an interest or short position in the shares and underlying shares of the
Company which would fall to be disclosed to the Company under the provisions of Divisions 2
and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in ten per cent. or
more the nominal value of any class of share capital carrying rights to vote in all circumstances
at general meetings of any member of the Group are as follows:

Approximate %
of the total issued
Name Number of Shares share capital

Modern Orbit Limited 1,171,335,706 52.85%

Note: The 1,171,335,706 Shares are held by Modern Orbit Limited, which is wholly owned by Cyber Tower
Inc. as trustee of The WS Lee Unit Trust 99% of the units of The WS Lee Unit Trust are held by a
discretionary trust of which Mr. Wing Sum LEE’s family members including Ms. Kam Har YUE, Mr.
Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The remaining 1% of the units
of The WS Lee Unit Trust are held by Skylink International Asset Corporation, a company incorporated
in the British Virgin Islands and owned by Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff
Man Bun LEE.

Save as disclosed above, so far as known to the Directors and chief executive of the
Company, there are no other persons other than the Directors or chief executive of the
Company, who has an interest or short position in the shares and underlying shares of the
Company which would fall to be disclosed to the Company under the provisions of Divisions 2
and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in ten per cent. or
more the nominal value of any class of share capital carrying rights to vote in all circumstances
at general meetings of any member of the Group.

4. SERVICE CONTRACTS

As at the Latest Practicable Date, there is no service contract between the Directors and
members of the Group which does not expire or is not determinable by the employer within one
year without payment of compensation (other than statutory compensation).

5. LITIGATION

As at the Latest Practicable Date, no member of the Group is engaged in any litigation or
arbitration of material importance and the Directors are not aware of any litigation or claims of
material importance pending or threatened against any member of the Group.

6. COMPETING INTERESTS

€

As at the Latest Practicable Date, none of the Directors and his/her associates is interested
directly or indirectly in a business, apart from his/her interest in the Company, which competes
or is likely to compete with the business of the Group.

~12-
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7.

MISCELLANEOUS

(a) The registered office of the Company is at Canon’s Court, 22 Victoria Street,
Hamilton HM12, Bermuda and the principal office of the Company is at 10th Floor,
Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New
Territories, Hong Kong.

(b) The secretary of the Company i1s Ms. Phyllis NG, who is an associate member of The
Institute of Chartered Secretaries and Administrators.

(¢} The qualified accountant of the Company appointed pursuant to Rule 3.24 of the
Listing Rules is Tik Tung WONG, AHKSA, FCCA.

(d) The English text of this circular shall prevail over the Chinese text in case of
inconsistency.

— 13-
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTEN

If you are in any doubt as to any aspect of this circular, you should consult your licensed
securities dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in WO KEE HONG (HOLDINGS) LIMITED,
you should at once hand this circular to the purchaser(s) or transferee(s) or to the licensed
securities dealer, bank or other agent through whom the sale or transfer was effected for
transmission to the purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.
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DEFINITIONS

In this Circular, unless the context otherwise requires, the following expressions have the

Jfollowing meanings:
“associates”
“Board”

“Company”

“Directors”

“Disposal”

“Dongguan Chang Xing”

“Fusang Property Management”

“Group”

“Hong Kong”

“Kailey Trading”

“Independent Third Party”

“Latest Practicable Date”

“Land”

has the meaning ascribed thereto in the Listing Rules;
the board of Directors;

WO KEE HONG (HOLDINGS) LIMITED, an exempted
company incorporated in Bermuda with limited liability,
whose shares are listed on the Stock Exchange;

the directors of the Company;

the disposal of the interest in the Land by Dongguan
Chang Xing to each of Kailey Trading. Lisong Electronics

~ and Fusang Property Management pursuant to the Land

Use Rights Transfer Agreements;

R ZE R B ¥ 8 A R 2 ®] (Dongguan Chang Xing
Refrigeration Equipment Co., Ltd.*), sino-foreign joint
venture established in the PRC in which the Company
has a 92% interest in its equity capital. The remaining
8% interest is held by RZE M Z &8 T ¥ &£ & 1 7
(Dongguan Second Light Industrial Group Corporation®),
an Independent Third Party and a state-owned enterprise
established in the PRC;

REMTEBEYEEHE AR LA (Fusang Property
Management Co., Ltd.*), an Independent Third Party;

the Company and its subsidiaries; and members of the
Group shall be construed accordingly;

The Hong Kong Special Administrative Region of the
PRC;

WEMIME S H MR E (Dongguan City Kailey
Trading Co., Ltd.*), an Independent Third Party;

an independent third party not connected with the
directors, chief executives and substantial shareholders
of the Company and its subsidiaries or their respective
associates;

29 October 2004, being the latest practicable date for
ascertaining certain information referred to herein prior
to the printing of this circular;

the piece of land with an area of 47,046 sq. m and
located at Dal Ling Shan, Lin Ping Management Area,
Dongguan, Guangdong Province, the PRC;

1=




DEFINITIONS

“Land Use Rights Transfer

Agreements”

“Lisong Electronics”

“Listing Rules”

“PRC” or “China”

“Regulations”

“SFO”

“Share(s)”

“Stock Exchange”
GEHK$’?

GLRMB ’

6:%53

*  for identification purpose only

the three land use right transfer agreements all dated
11 October 2004 entered into between Dongguan Chang
Hing and each of Kailey Trading, Lisong Electronics and
Fusang Property Management, particulars of which are
set out in the paragraph headed “The Disposal - the Land
Use Rights Transfer Agreements” in the letter from the
Board in this circular, and each a “Land Use Rights
Transfer Agreement”;

WEM NFEREFAMA A (Lisong Electronics Co.,
Ltd.*), an Independent Third Party;

The Rules Governing the Listing of Securities on the
Stock Exchange;

The People’s Republic of China, which for the sole

purpose of this announcement excludes Hong Kong,
Macau and Taiwan;

WEE T B & b iR 3 BE % (Regulation for Treatment
of Vacant Land in Dongguan City) issued by the
Dongguan City People’s Government on 23 October
1999;

Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);

ordinary share(s) of HK$0.10 each in the capital of the
Company;

The Stock Exchange of Hong Kong Limited;

Hong Kong dollars, the lawful currency of Hong Kong;
Renminbi, the lawful currency of the PRC;

square metre; and

per cent,

In this circular, RMB1.06 is taken to be equivalent to HK$1.00. The conversion rate is for the purpose of illustration
only and does not constitute a representation that any amounts have been, could have been, or may be exchanged at

the aforementioned or any other rates.




LETTER FROM THE BOARD

WO KEE HONG (HOLDINGS) LIMITED
iy (£8) 5 KRAA-"

(Incorporated in Bermuda with limited liability)

Executive Directors: Registered office:

Mr. Wing Sum LEE (Honorary Chairman) Canon’s Court

Mr. Richard Man Fai LEE 22 Victoria Street

(Executive Chairman & Chief Executive Officer) Hamilton HM12

Mr. Sammy Chi Chung SUEN Bermuda

Mr. Jeff Man Bun LEE

Mr. Tik Tung WONG Principal office in Hong Kong:
10th Floor, Block A

Non-executive Director: Wo Kee Hong Building

Ms. Kam Har YUE 585-609 Castle Peak Road
Kwai Chung, New Territories

Independent Non-executive Directors: Hong Kong

Mr. Boon Seng TAN
Mr. Raymond Cho Min LEE
Mr. Kenji Tak Hing CHAN

2 November 2004

To the shareholders
Dear Sir or Madam,

DISCLOSEABLE TRANSACTION -
DISPOSAL OF LAND IN THE PEOPLE’S REPUBLIC OF CHINA

INTRODUCTION

The Company announced on 12 October 2004 that Dongguan Chang Xing, a 92% owned
subsidiary of the Company, has entered into a Land Use Rights Transfer Agreement with each
of Kailey Trading, Lisong Electronics and Fusang Property Management on 11 October 2004
for the disposal of its interests in the Land, as to 10,671.69 sq. m. to Kailey Trading, as to
23,333.31 sq. m. to Lisong Electronics and as to 13,041 sq. m. to Fusang Property Management
for a cash consideration of RMB2,208,046.30 (equivalent to approximately HK$2.08 million),
RMB4,827,822.83 (equivalent to approximately HK$4.55 million) and RMB2,698,273.00
(equivalent to approximately HK$2.55 million), respectively.

The Disposal under the Land Use Rights Transfer Agreements is aggregated as if it is one
transaction under Rule 14.22 of the Listing Rules and the aggregation of the transactions
contemplated under the Land Use Rights Transfer Agreements constitutes a discloseable
transaction under Rule 14.08 of the Listing Rules.

The purpose of this circular is to provide shareholders with details of the Disposal.
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THE DISPOSAL
The Land Use Rights Transfer Agreements

On 11 October 2004, Dongguan Chang Xing, a 92% owned subsidiary of the Company,
entered into a Land Use Rights Transfer Agreement with each of Kailey Trading, Lisong
Electronics and Fusang Property Management. Pursuant to the Land Use Rights Transfer
Agreements, Dongguan Chang Xing disposed of its interests in the Land, as to 10,671.69 sq. m.
to Kailey Trading, as to 23,333.31 sq. m. to Lisong Electronics and as to 13,041 sq. m. to
Fusang Property Management for a cash consideration of RMB2,208,046.30 (equivalent to
approximately HK$2.08 million), RMB4,827,822.83 (equivalent to approximately HK$4.55
million) and RMB2,698,273.00 (equivalent to approximately HK$2.55 million), respectively.

To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiry, each of Kailey Trading, Lisong Electronics and Fusang Property
Management and their respective ultimate beneficial owners is an Independent Third Party.

Up to the Latest Practicable Date,

— an amount of RMB$1,384,310.09 (equivalent to approximately HK$1.31 million)
was paid to Kailey Trading, representing the first two instalments of the consideration;

— an amount of RMB$1,931,129.42 (equivalent to approximately HK$1.82 million)
was paid to Lisong Electronics, representing the first two instalments of the
consideration; and

— an amount of RMB1,927,414.96 (equivalent to approximately HK$1.82 million) was
paid to Fusang Property Management, representing the first instalment of the
consideration.
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The following is a summary of the principal terms of the Land Use Rights Transfer

Agreements:

Date

Parties

Consideration

Land Use Rights
Transfer Agreement
with Kailey Trading

11 October 2004

(1y Dongguan Chang
Xing, a 92% owned
subsidiary of the
Company as the
transferor; and

(2) Kailey Trading, a
company established
in the PRC and
engaged in the
business of trading of
construction materials
and sundry items and
office equipment, as
the transferee.

RMB2,208,046.30
(equivalent to
approximately HK$2.08
million) payable in the
following manner:

— asto RMB972,441.8%8
(equivalent to
approximately
HK$0.92 million) on
the date of the signing
of the Land Use
Rights Transfer
Agreement;

— asto RMB411,868.21
(equivalent to
approximately
HK$0.39 million) on
the early of the date
falling three weeks
after the date of the
Land Use Rights
Transfer Agreement;
or the submission of
the application for
transfer of the title of
the land to the State
Land Bureau of
Dongguan City;

Land Use Rights Transfer
Agreement with
Lisong Electronics

1t October 2004

(1) Dongguan Chang
Xing, a 92% owned
subsidiary of the
Company as the
transferor; and

(2) Lisong Electronics, a
company established
in the PRC and
engaged in the
manufacturing of
electronic products,
as the transferee

RMB4,827,822.83
(equivalent to
approximately HK$4.55
million) payable in the
following manner:

— as to RMB482,782.00
(equivalent to
approximately
HK$0.46 million) on
the date of the signing
of the Land Use
Rights Transfer
Agreement;

- asto
RMB1,448,347.42
(equivalent to
approximately
HK$1.37 million) on
the early of the date
falling three weeks
after the date of the
Land Use Rights
Transfer Agreement;
or the submission of
the application for
transfer of the title of
the land to the State
Land Bureau of
Dongguan City;

Land Use Rights
Transfer Agreement
with Fusang Property
Management

11 October 2004

(1) Dongguan Chang
Xing, a 92% owned
subsidiary of the
Company as the
transferor; and

(2) Fusang Property
Management, a
company established
in the PRC and
engaged in property
development in the
PRC, as the transferee

RMB2,698,273.00
(equivalent to
approximately HK$2.55
million) payable in the
following manner:

— asto
RMB1,927,414.96
(equivalent to
approximately
HK$1.81 million) on
the date of the signing
of the Land Use
Rights Transfer
Agreement; and

— asto RMB770,858.04
(equivalent to
approximately
HK$0.73 million) on
the carly of the date
falling three weeks
after the date of the
Land Use Rights
Transfer Agreement;
or the submission of
the application for
transfer of the title of
the land to the State
Land Bureau of
Dongguan City.
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Area transferred

Land Use Rights
Transfer Agreement
with Kailey Trading

— asto RMB411,868.21
(equivalent to
approximately
HK$0.39 million) on
the date of the
delivery of the current
land use right
certificate in respect
of the land transferred
by Dongguan Chang
Xing to Kailey
Trading; and

- as to RMB411,868.00
(equivalent to
approximately
HK$0.39 million) by
way of a post dated
cheque dated 45 days
after the date on
which Dongguan
Chang Xing delivered
the current land use
rights certificate in
respect of the land
transferred to Kailey
Trading. On the date
of the delivery of the
post dated cheque,
Kailey Trading shall
also deliver to
Dongguan Chang
Xing an undertaking
that the cheque will
be honoured on first
presentation.

The consideration is
agreed upon after arm’s
length negotiation
between the parties taking
into account the basis as
detailed in the paragraph
headed “The Disposal -
Reasons for the Disposal”
in this letter from the
Board.

An area of 10,671.69 sq.
m. of the Land.

Land Use Rights Transfer
Agreement with
Lisong Electronics

- asto
RMB1,448,347.41
(equivalent to
approximately
HKS$1.37 million) on
the date of the
delivery of the current
land use right
certificate in respect
of the land transferred
by Dongguan Chang
Xing to Lisong
Electronics; and

-~ asto
RMB1,448,346.00
(equivalent to
approximately
HK$1.37 million) by
way of a post dated
cheque dated 45 days
after the date on
which Dongguan
Chang Xing delivered
the current land use
rights certificate in
respect of the land
transferred to Lisong
Electronics. On the
date of the delivery of
the post dated cheque,
Lisong Electronics
shall also deliver to
Dongguan Chang
Xing an undertaking
that the cheque will
be honoured on first
presentation.

The consideration is
agreed upon after arm’s
length negotiation
between the parties taking
into account the basis as
detailed in the paragraph
headed “The Disposal -
Reasons for the Disposal”
in this letter from the
Board.

An area of 23,333.31 sq.
m. of the Land.

Land Use Rights
Transfer Agreement
with Fusang Property
Management

The consideration is
agreed upon after arm’s
length negotiation
between the parties taking
into account the basis as
detailed in the paragraph
headed “The Disposal -
Reasons for the Disposal”
in this letter from the
Board.

An area of 13,041 sq. m.
of the Land.
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Title to the Land

Default

Land Use Rights
Transfer Agreement
with Kailey Trading

The application to the
State Land Bureau for
transfer of the title of the
land will be made by the
parties within 3 weeks
from the date of the Land
Use Rights Transfer
Agreement.

The original of the title
document relating to the
land use rights will be
retained by Dongguan
Chang Xing until the
transfer of title is
approved by the State
Land Bureau of
Dongguan City and
Dongguan Chang Xing
has received the
consideration in full.

The party in default in
performing its obligations
under the Land Use
Rights Transfer
Agreement shall pay a
penalty representing 10%
of the consideration to the
non-defaulting party.

In the event, the title to
the land cannot be
transferred for reasons
beyond the control of
either parties, Dongguan
Chang Xing shall repay
the consideration received
to Kailey Trading, free of
interest, within 5 days
upon receipt of a
notification of
termination of the Land
Use Rights Transfer
Agreement from Kailey
Trading.

Land Use Rights Transfer
Agreement with
Lisong Electronics

The application to the
State Land Bureau for
transfer of the title of the
land will be made by the
parties within 3 weeks
from the date of the Land
Use Rights Transfer
Agreement.

The original of the title
document relating to the
land use rights will be
retained by Dongguan
Chang Xing until the
transfer of title is
approved by the State
Land Bureau of
Dongguan City and
Dongguan Chang Xing
has received the
consideration in full.

The party in default in
performing its obligations
under the Land Use
Rights Transfer
Agreement shall pay a
penalty representing 10%
of the consideration to the
non-defaulting party.

In the event, the title to
the land cannot be
transferred for reasons
beyond the control of
either parties, Dongguan
Chang Xing shall repay
the consideration received
to Lisong Electronics,
free of interest, within 5
days upon receipt of a
notification of
termination of the Land
Use Rights Transfer
Agreement from Lisong
Electronics.

Land Use Rights
Transfer Agreement
with Fusang Property
Management

The application to the
State Land Bureau for
transfer of the title of the
land will be made by the
parties within 3 weeks
from the date of the Land
Use Rights Transfer
Agreement.

The original of the title
document relating to the
land use rights will be
retained by Dongguan
Chang Xing until the
transfer of title is
approved by the State
Land Bureau of
Dongguan City and
Dongguan Chang Xing
has received the
consideration in full.

The party in default in
performing its obligations
under the Land Use
Rights Transfer
Agreement shall pay a
penalty representing 10%
of the consideration to the
non-defaulting party.

In the event, the title to
the land cannot be
transferred for reasons
beyond the control of
either parties, Dongguan
Chang Xing shall repay
the consideration received
to Fusang Property
Management, free of
interest, within 5 days
upon receipt of a
notification of
termination of the Land
Use Rights Transfer
Agreement from Fusang
Property Management,
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The submission of the applications for transfer of the title of the Land to the State Land
Bureau of Dongguan City to the each of Kailey Trading, Lisong Electronics and Fusang
Property Management will occur at the same time as the delivery of the current land use right
certificates in respect of the relevant portion of the Land to them. It is currently expected that
this will occur by end of 2004.

The Land

The Land has a total area of 47,046 sq. m. and is located at Dai Ling Shan, Lin Ping
Management Area, Dongguan, Guangdong Province, the PRC. Dongguan Chang Xing is the
holder of the land use rights of the land for a term of 50 years up to 18 August 2048. The Land
was acquired by the Group in 1998 from 3R 5% & /= 4t 3£ & E /o %] (Dongguan Linco
Enterprise Group Company*) for a consideration of RMB29,724,000 (equivalent to approximately
HKS$28.04 million) arrived at after arm’s length negotiation between the parties, representing
approximately 0.92% discount to a valuation of RMB30 million (equivalent to approximately
HK$28.30 million) by Centaline Surveyors Limited, an independent property valuer. 3 3¢ £ =
1> % 4£ [ /» 7] (Dongguan Linco Enterprise Group Company*) was an Independent Third
Party controlled by 3 3£ 1 — ¥ T € % & /% A] (Dongguan Second Light Industrial Group
Corporation*), an Independent Third Party and is interested in 8% of Dongguan Chang Xing.
The book’ value of the Land as at 31 December 2003 was HK$26.00 million. The Land is freely
transferable and can be used for industrial/commercial purpose and is currently vacant. The
Disposal will result in a book loss of approximately HK$16.82 million for the year ending 31
December 2004. In so far as the balance sheet of the Group for the year ending 31 December
2004 is concerned, the Disposal will result in a net decrease in asset by HK$16.82 million,
being the difference between the book value of Land in the amount of HK$26 million and the
gross cash proceeds from the Disposal in the amount of HK$9.18 million. As there is no
liabilities attached to the Land, the Disposal will not result in change in the liabilities position
of the Group for the year ending 31 December 2004.

To the best of the Directors’ knowledge, there is no relationship between # 5 % /& 1> %
£ @ 7 d] (Dongguan Linco Enterprise Group Company*) and each of Kailey Trading, Lisong
Electronics and Fusang Property Management.

Reasons for the Disposal

The Group is principally engaged in the import, marketing and distribution of
air-conditioning and refrigeration products, audio-visual equipment; car audio and electronic
products, motor vehicles and car accessories; and other electronic and electrical products.

The Land was originally acquired by the Group for developing into a trading place for
cars and car accessories, servicing and maintenance of cars by leasing portions of the Land to
various tenants. However, with the recent growth of the automobile market in China,
particularly the increase in import of premium passenger cars and that the Group and its
associated company is the sole distributor of the premier “Ferrari” and “Maserati” cars in Hong
Kong, Macau and mainland China, the Company considered it more appropriate to focus its
resources to develop the China market to become the biggest market in Asia for “Ferrari” and
“Maserati” cars. To explore the market opportunities, the Group has entered into a strategic
alliance with Ferrari S.p.A. and Poly Technologies, Inc. to set up an equity joint venture
company in the PRC in March 2004, which the Group has a 30% equity interest. In the
circumstances, the Company does not intend to allocate any resources to develop the Land as
originally planned and the Land has been left vacant since acquisition.
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Under the Regulation, land which development work has not been commenced within one
year from the date of the land use right transfer contract or the grant of the approval for
construction, will be regarded as vacant land. A monthly fee will be imposed on such land at
the rate of RMB3 for each sq. m. for industrial land and RMB35 for each sq. m. for property
development land. In addition, the Land Bureau of Dongguan City has the right to reclaim the
land use rights from the holder of land use rights of the vacant land with compensation. In
accordance with the Regulation, the Group has been issued with a notification in September
2002 and has reported to the relevant authorities of its intention to develop the Land and hence
the Land should not be classified as vacant land for the purpose of the Regulation. Up to the
date of the Land Use Rights Transfer Agreements, Dongguan Chang Xing has not received any
further notification from the authorities in relation to the classification of the Land as vacant
land. In light of the decision not to proceed with development of the Land as explained above
and the provisions in the Regulation, the Directors are concerned that the Land may eventually
be classified as a vacant land by the authorities under the Regulation. Hence, the Directors are
of the view that the Land should be disposed of as soon as possible to avoid any penalty being
imposed or the Land being reclaimed by the authorities.

As stated in the annual report of the Company for the year ended 31 December 2003, it is
the strategy of the Group to allocate its key resources to key growth areas, by among others,
disposal of fixed assets and conversion of proceeds into current assets to increase the
productivity of other assets. Accordingly, the Disposal is in line with this strategy of the Group.
The gross proceeds from the Disposal will be the amount of RMB9,734,142.13 (equivalent to
approximately HK$9.18 million) and the whole of the net proceeds in the amount of
approximately HK$8.68 million will be used as working capital of the Group.

According to the Notice on Trading of Land Use Rights (3 #b {# B # #F i 55 5 24 )
issued by Dongguan City Land Exchange Centre (& 58 7 - # 28 5 ¥ «»), a governmental
body, the average selling price of land in the Dongguan area as listed is between RMB146 to
RMB230 each sq. m.. Under the Land Use Rights Transfer Agreements, the Land with a total
area of 47,046 sq. m. was disposed of for an aggregate consideration of RMB9,734,142.13
(equivalent to approximately HK$9.18 million) at approximately RMB206.91 for each sq.m..
Although the book value of the Land is HK$26.00 million and the aggregate consideration for
the Disposal is RMB9,734,142.13 (equivalent to approximately HK$9.18 million) resulting in a
book loss of approximately HK$16.82 million, the Directors are of the view that the
consideration for the Disposal is fair and reasonable given that the saleable value of the Land
has been affected by the provisions in the Regulation, in particular the possibility that the Land
may be classified as vacant land by the authorities, and that the consideration for each sq. m. of
the Land is in line with the range of selling price for land in the Dongguan area as quoted by
the Dongguan City Land Exchange Centre GR 3£ T + #1238 5 b o).

Taking into account the abovementioned factors, the Directors are of the view the terms of
the Disposal are fair and reasonable and in the interests of the shareholders of the Company as
a whole. '
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FURTHER INFORMATION
Your attention is drawn to the additional information set out in the Appendix.
Yours faithfully,
On behalf of the Board
WO KEE HONG (HOLDINGS) LIMITED

Richard Man Fai LEE
Executive Chairman and Chief Executive Officer

*  for identification purposes only
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APPENDIX GENERAL INFORMATION

1.  RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquires, that to the best of their knowledge
and belief, there are no other facts the omission of which would make any statement herein
misleading.

2. DIRECTORS’ INTERESTS IN SECURITIES

As at the Latest Practicable Date, the interests and short positions of each Directors and
chief executive of the Company in the Shares, underlying shares and debentures of the
Company or any associated corporation (within the meaning of Part XV of the SFO) which are
required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and &
of Part XV of the SFO (including interests and short positions which he is taken or deemed to
have under such provisions of SFO); or are required, pursuant to Section 352 of the SFO, to be
entered in the register referred to therein; or are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the Company and
the Stock Exchange are as follows:

(i) Beneficial interest and short position in Shares as at the Latest Practicable

Date:
Number of Shares
Personal Family Corporate
Name of Director Interests Interests Interests Total
Richard Man Fai LEE 33,564,388 6,738,732 1,171,335,706 1,211,638,826
(Note 1) (Note 2)
Jeff Man Bun LEE 4,719,000 - 1,185,792,896 1,190,511,896
(Notes 2&3)
Kam Har YUE 52,097,162 - 1,171,335,706 1,223,432,868
(Note 2)
Sammy Chi Chung SUEN 471,900 - - 471,900
Notes:

1. The 6,738,732 Shares are owned by Ms. Siew Yit HOH, the spouse of Mr. Richard Man Fai LEE.

2. The 1,171,335,706 Shares are hold by Modern Orbit Limited, which is wholly owned by Cyber
Tower Inc. as trustee of The WS Lee Unit Trust. 99% of the units of The WS Lee Unit Trust are
held by a discretionary trust of which Mr. Wing Sum LEE’s family members including Ms. Kam
Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The
remaining 1% of the units of The WS Lee Unit Trust are held by Skylink International Asset
Corporation, a company incorporated in the British Virgin lslands and owned by Ms. Kam Har
YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE.
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3. Out of the 1,185,792,896 Shares, 14,457,190 Shares are held by Fisherman Enterprises Inc., a
company incorporated in the British Virgin Islands and wholly owned by Mr. Jeff Man Bun LEE.

4. All interests in the Shares are long positions. None of the Directors held any short position in the
Shares.

(ii) Beneficial interests and short positions in underlying shares of equity derivatives
of the Company as at the Latest Practicable Date:

No. of Shares Subseription

Date of option attached to Exercisable price per Share

Directors granted the option period HKS$
Mr. Wing Sum LEE 21 December 1999 10,225,519 11 February 2000 - 0.2325

10 February 2006

11 February 2000 4,719,470 21 March 2000 - 0.5422
20 March 2006

10 August 2001 55,060,504 16 September 2001 - 0.1661
15 September 2007

24 September 2002 640,640 24 September 2002 - 0.1000
23 September 2008

Mr. Richard Man Fai 21 December 1999 10,540,150* 7 February 2000 - 0.2325
LEE 6 February 2006
11 February 2000 5,506,048 18 March 2000 - 0.5422

17 March 2006

28 May 2001 6,292,629 29 June 200] - 0.1661
28 June 2007

10 August 2001 55,060,504 16 September 2001 - 0.1661
15 September 2007

29 August 2001 786,575*% 30 September 2001 - 0.1661
29 September 2007

24 September 2002 22,159,280 24 September 2002 - 0.1000
23 September 2008

Mr. Jeff Man Bun LEE 4 June 2002 3,146,314 4 June 2002 - 0.1000
3 June 2008
24 September 2002 1,430,000 24 September 2002 - 0.1000

23 September 2008

*  Share options granted to Mr. Richard Man Fai LEEs spouse are included.
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GENERAL INFORMATION

Directors

Mr. Sammy Chi Chung
SUEN

Ms, Kam Har YUE

Mr. Raymond Cho
Min LEE

Mr. Boon Seng TAN

Date of option

granted

21 December 1999

11 February 2000

18 January 2001

10 August 2001

4 June 2002

24 September 2002

29 August 2001

4 June 2002

24 September 2002

4 June 2002

24 September 2002

No. of Shares

attached to

the option

471,944

786,575

409,019

1,573,156

6,292,629

2,002,000

786,575

2,202,418

11,440

2,202,418

11,440

— 13-

Exercisable
period

6 February 2000 -
S February 2006

22 March 2000 -
21 March 2006

6 March 2001 -
5 March 2007

19 September 2001 -
18 September 2007

4 June 2002 -
3 June 2008

24 September 2002 -
23 September 2008

30 September 2001 -
29 September 2007

4 June 2002 -
3 June 2008

24 September 2002 -
23 September 2008

4 June 2002 -
3 June 2008

24 September 2002 -
23 September 2008

Subscription

price per Share

HKS

0.2325

0.5422

0.1661

0.1661

0.1000

0.1000

0.1661

0.1000

0.1000

0.1000

0.1000
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(iii) Beneficial interest and short position in shares in associated corporation as at
the Latest Practicable Date:

Associated Corporation Number of
in which shares shares or amount Class and/or
or equity interest of equity interest description of
Directors are held or interested held or interested shares
Mr. Wing Sum LEE Stoneycroft Estates Limited 15,750,000 Non-voting
deferred shares
Wo Kee Hong Limited 8,500 Non-voting
deferred shares
Wo Kee Services Limited 1 Non-voting
deferred share
Ms. Kam Har YUE Forward International 34,335 Non-voting
Corporation, Limited deferred shares
Shinwa Engineering 3,850,000 Non-voting
Company, Limited deferred shares
Stoneycroft Estates Limited 340,000 Non-voting
deferred shares
Wo Kee Hong Limited 400 Non-voting

deferred shares

Save as disclosed above, none of the Directors and chief executive of the Company has
any interests and short position in the Shares, underlying shares and debentures of the
Company or any associated corporation (wiihin the meaning of Part XV of the SFO) which are
required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8§
of Part XV of the SFO (including interests and short positions which he is taken or deemed to
have under such provisions of SFO); or are required, pursuant to Section 352 of the SFO, to be
entered in the register referred to therein; or are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the Company and
the Stock Exchange, as at the Latest Practicable Date.
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3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as known to the Directors and chief executive of
the Company, persons other than the Directors or chief executive of the Company, who has an
interest or short position in the Shares and underlying shares of the Company which would fall
to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or who is, directly or indirectly, interested in ten per cent. or more the nominal value of
any class of share capital carrying rights to vote in all circumstances at general meetings of any
member of the Group are as follows:

Approximate % of the total
issued Shares as at the
Company Name Number of Shares Latest Practicable Date

Modern Orbit Limited 1,171,335,706 52.85%

Note : The 1,171,335,706 Shares are hold by Modern Orbit Limited, which is wholly owned by Cyber Tower
Inc. as trustee of The WS Lee Unit Trust. 99% of the units of The WS Lee Unit Trust are held by a
discretionary trust of which Mr. Wing Sum LEE’s family members including Ms. Kam Har YUE, Mr.
Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The remaining 1% of the units
of The WS Lee Unit Trust are held by Skylink International Asset Corporation, a company
incorporated in the British Virgin Islands and owned by Ms. Kam Har YUE, Mr. Richard Man Fai LEE
and Mr. Jeff Man Bun LEE.

Save as disclosed, so far as known to the Directors and chief executive of the Company,
there are no other persons other than the Directors or chief executive of the Company, who has
an interest or short position in the Shares and underlying shares of the Company which would
fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or who is, directly or indirectly, interested in ten per cent. or more the nominal value of
any class of share capital carrying rights to vote in all circumstances at general meetings of any
member of the Group.

4. SERVICE CONTRACT

There is no service contract between the Directors and members of the Group which does
not expire or is not determinable by the employer within one year without payment of
compensation (other than statutory compensation).

5. LITIGATION

No member of the Group is engaged in any litigation or arbitration of material importance
and the Directors are not aware of any litigation or claims of material importance pending or
threatened against any member of the Group.
6. COMPETING INTERESTS

None of the Directors and his/her associates is interested directly or indirectly in a

business, apart from his/her interest in the Company, which competes or is likely to compete
with the business of the Group..
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7. MISCELLANEOUS
(a) The registered office of the Company is at Canon’s Court, 22 Victoria Street,
Hamilton HM12, Bermuda and the principal place of business is at 10th Floor, Block
A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories,
Hong Kong

(b) The secretary of the Company is Ms. Phyllis Ng, who is an associate member of The
Institute of Chartered Secretaries and Administrators.

(¢) The qualified accountant of the Company appointed pursuant to Rule 3.24 is
Mr. Tik Tung WONG, AHKSA, FCCA.

(d) The English text of this circular shall prevail over the Chinese text.

—-16—
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTEN __

#82-3990

If you are in any doubt as to any aspect of this circular, you should consult your licensed
securities dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in WO KEE HONG (HOLDINGS) LIMITED,
you should at once hand this circular to the purchaser(s) or transferee(s) or to the licensed
securities dealer, bank or other agent through whom the sale or transfer was effected for

transmission to the purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or

any part of the contents of this circular.
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WO KEE HONG (HOLDINGS) LIMITED ..

MRfr (28 ARAE-

(Incorporated in Bermuda with limited liability) '
(Stock Code: 720)

MAJOR TRANSACTION

PROPOSED SETTLEMENT OF AMOUNT DUE UNDER
LOAN AGREEMENT DATED 28 JUNE 2002

18 March 2005
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DEFINITIONS

In this Circular, unless the context otherwise requires, the following expressions have the

Jollowing meanings:

“Amendment Deed”

“Announcements”

“associates”

“Conditions Precedent”

“Company”

“Controlling Shareholders”

“Debt”

“Deeds of Amendment”

“Deed of Amendment A”

“Deed of Amendment B”

“Deeds of Charge”

the deed of amendment dated 8 March 2005 and entered
into among MHI, the Company, WKHL, Stoneycroft and
Ever Rising amending the Deed of Settlement;

the announcements made by the Company dated 30
November 2001, 27 March 2002, 31 May 2002 and 2
July 2002 respectively, relating to, among others, the
Loan Agreement; :

has the meaning ascribed thereto in the Listing Rules;

the conditions precedent set out in the paragraph headed
“The Settlement — The Conditions Precedent” in the
letter from the Board and a “Condition Precedent” shall
be construed accordingly;

WO KEE HONG (HOLDINGS) LIMITED, a company
incorporated in Bermuda with limited liability, the shares
of which are listed on the Main Board of the Stock
Exchange;

Modern Orbit Limited, Mr. Richard Man Fai LEE, Ms.
Siew Yit HOH, Mr. Jeff Man Bun LEE, Fisherman
Enterprises Inc. and Ms. Kam Har YUE, who in aggregate
are interested in 1,282,912,178 Shares, representing
approximately 57.89% of the issued share capital of the
Company as at the Latest Practicable Date;

the Loan together with interest accrued thereon
as at 31 December 2004 in the amount of US$728,638.27
(equivalent to approximately HK$5.7 million) under the
Loan Agreement;

Deed of Amendment A and Deed of Amendment B;

the deed of amendment dated 24 February 2005 entered
into among MHI as the chargee, Stoneycroft as the
chargor, WKHL and the Company in relation to Deed of
Charge A;

the deed of amendment dated 24 February 2005 entered
into among MHI as the chargee, Ever Rising as the
chargor, WKHL and the Company in relation to Deed of
Charge B;

Deed of.Charge A and Deed of Charge B;




DEFINITIONS

“Deed of Charge A”

“Deed of Charge B”

“Deed of Settlement”

“Directors”

“Ever Rising”

“Group”

“Hong Kong”

“Independent Third Parties”

“Latest Practicable Date”

“Listing Rules”

“Loan”

L}

“Loan Agreement

“MHI”

LGPRC”

a deed of charge dated 28 June 2002 entered into among
Stoneycroft as chargor, MHI as the chargee and the
Company in respect of Property A;

a deed of charge dated 28 June 2002 entered into among
Ever Rising as chargor, MHI as the chargee and the
Company in respect of Property B;

the deed of settlement dated 24 February 2005 and
entered into among MHI, Stoneycroft, Ever Rising,
WKHL and the Company in relation to the settlement of
the Debt;

the directors, including independent non-executive
directors, of the Company;

Ever Rising Investments Limited, a company incorporated
in Hong Kong with limited liability and a wholly owned
subsidiary of the Company;

the Company together with its subsidiaries;

the Hong Kong Special Administrative Region of the
PRC;

third parties who are independent of the Company and
not a director, chief executives and substantial
shareholders of the Company and its subsidiaries or their
respective associates;

16 March 2005, being the latest practicable date for
ascertaining certain information referred to herein prior
to the printing of this circular;

the Rules Governing the Listing of Securities on the
Stock Exchange;

the loan for the principal amount US$17,039,689.38
(equivalent to approximately HKS133.0 million) lent by
MHI to WKHL under the Loan Agreement;

the agreement dated 28 June 2002 entered into among
MHI as lender, WKHL as borrower and the Company as
guarantor in respect of the Loan; :

Mitsubishi Heavy Industries, Ltd., a company incorporated
1n Japan;

The People’s Republic of China, and for the sole purpose
of this circular excludes Hong Kong, Macau Special
Administrative Region and Taiwan;

-




“Property A”

“Property B”

“Properties”

“SFO”

“Settlement”

“Settlement Amount”

“Settlement Date(s)”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Stoneycroft”

“WKHL”

“HK$”

“RMB”

“US$”

DEFINITIONS

car parking spaces and Block A on the 2nd Floor of Wo
Kee Hong Building located at No. 585-609 Castie Peak
Road, Kwai Chung, New Territories, Hong Kong;

Block B on the 2nd Floor of Wo Kee Hong Building
located at No. 585-609 Castle Peak Road, Kwai Chung,
New Territories, Hong Kong;

Property A and Property B;

Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);

the settlement of the Debt pursuant to the terms of the
Deed of Settlement as amended by the Amendment

Deed;

the amount of US$6 million (equivalent to approximately

HK$46.8 million);

15 and 18 March 2005 or such earlier date as the
Company shall given MHI at one business day prior
written notification (as the case may be) and a “Settlement
Date” shall be construed accordingly;

ordinary share(s) of HK$0.10 each in the capital of the
Company;

holder(s) of Shares;

The Stock Exchange of Hong Kong Limited;

Stoneycroft Estates Limited, a company incorporated in
Hong Kong with limited liability and a wholly owned
subsidiary of the Company;

Wo Kee Hong Limited, a company incorporated in Hong
Kong with limited liability and a wholly-owned subsidiary
of the Company;

Hong Kong dollars, the lawful currency of Hong Kong;

Renminbi, the lawful currency of the PRC; and

United States dollars, the lawful currency of the United
States of America.

In this circular, US$1.00 is taken to be equivalent to HK$7.80. The conversion rate is for
the purpose of illustration only and does not constitute a representation that any amounts have
been, could have been, or may be exchanged at the aforementioned or any other rates.
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LETTER FROM THE BOARD

WO KEE HONG (HOLDINGS) LIMITED
mafr (£8)H5RAA-

(Incorporated in Bermuda with limited liability)

Executive Directors: Registered office:

Mr. Wing Sum LEE (Honorary Chairman) Canon’s Court

Mr. Richard Man Fai LEE 22 Victoria Street

(Executive Chairman & Chief Executive Officer) Hamilton HM 12

Mr. Sammy Chi Chung SUEN Bermuda

Mr. Jeff Man Bun LEE

Mr. Tik Tung WONG Principal office in Hong Kong:
10th Floor, Block A

Non-executive Director: Wo Kee Hong Building

Ms. Kam Har YUE 585-609 Castle Peak Road
Kwai Chung, New Territories

Independent Non-executive Directors: Hong Kong

Mr. Boon Seng TAN
Mr. Raymond Cho Min LEE
Mr. Kenji Tak Hing CHAN

18 March 2005
To the Shareholders

Dear Sir or Madam,

MAJOR TRANSACTION
PROPOSED SETTLEMENT OF AMOUNT DUE UNDER
- LOAN AGREEMENT DATED 28 JUNE 2002

INTRODUCTION

On 24 February 2005, the Company announced that MHI, WKHL, Stoneycroft, Ever
Rising and the Company have entered into the Deed of Settlement in relation to the settlement
of the Debt due from WKHL to MHI under the Loan Agreement. On the same date, MHI,
Stoneycroft, Ever Rising, WKHL and the Company entered into the Deeds of Amendment in
relation to the Deeds of Charge in respect of the Properties. The purpose of the Deed of
Settlement is to settle the Debt owed under the Loan Agreement in the terms set out therein. On
8 March 2005, the parties entered into the Amendment Deed amending the Deed of Settlement.

Reference is made to the announcements made by the Company dated 30 November 2001,

27 March 2002, 31 May 2002 and 2 July 2002 respectively and the circular dated 18 July 2002
issued by the Company.

*  For identification purposes only




LETTER FROM THE BOARD

It is stated in the Announcements and the circular dated 18 July 2002 issued by the
Company that, among other things, on 28 June 2002, MHI as the lender, WKHL as the
borrower and the Company as the guarantor have entered into the Loan Agreement in relation
to a loan for the amount of US$17,039,689.38 (equivalent to approximately HK$133.0 million)
for a term of fifteen years with the principal amount bearing interest at the rate of 2.5% per
annum payable on 31 December each year with 31 December 2002 as the first interest payment
date and repayable in ten equal half yearly instalments commencing from 30 June 2012. The
Loan is secured by the Deeds of Charge in respect of the Properties. The loan under the Loan
Agreement was for the purpose of settling the remaining balance of the amount of
1US$26,247,346.27 (equivalent to approximately HK$204.8 million) due from WKHL to MHI
in respect of goods and services provided by MHI to WKHL (including interest thereon up to
and including 30 June 2002) (part of the amount due was settled by way of a transfer of 24.5%
equity interest in MHI-Jinling Air Conditioners Company Limited, details of which are set out
in the announcement made by the Company dated 2 July 2002 and the circular dated 18 July
2002 issued by the Company).

The purpose of this circular is to provide Shareholders with details of the Settlement. The
terms of the Settlement, including the terms of the Deed of Settlement, the Amendment Deed
and the Deeds of Amendment, are set out in the paragraph headed “The Settlement” below and
are arrived at after arm’s length negotiation between the Company and MHI.

THE SETTLEMENT
The Deed of Settlement
Date : 24 February 2005

Parties : (1) MHI, a company incorporated in Japan principally engaged
in the business of shipbuilding, power systems, aerospace and
machinery for industrial and commercial use. To the best of
the Directors’ knowledge, information and belief, having
made all reasonable enquiry, MHI and its ultimate beneficial
owners are Independent Third Parties;

(2) WKHL, a wholly owned subsidiary of the Company;

(3) Stoneycroft, a wholly owned subsidiary of the Company;

(4) Ever Rising, a wholly owned subsidiary of the Company; and
(5) the Company

Terms of Settlement : The Debt due from WKHL to MHI under the Loan Agreement is
to be settled by payment of an amount of US$6 million
(equivalent to approximately HK$46.8 million) in two equal
instalments of US$3 million (equivalent to approximately HK$23.4
million) each payable on or before 15 and 18 March 2005
respectively. An amount of US$3 million (equivalent to
approximately HK$23.4 million) has been paid to MHI on 14
March 2005 pursuant to the terms of the Deed of Settlement. The

—5-



LETTER FROM THE BOARD

Company and WKHL shall be jointly and severally liable for the
Settlement Amount under the Deed of Settlement. The Settlement
Amount is determined by MHI and the Company after arm’s
length negotiation. In agreeing to the Settlement Amount, the
Company has taken into account the effect of the payment of the
Settlement Amount on its working capital position and the
improvement on its gearing ratio as a result of the settlement of
the Debt.

The Settlement Amount is to be financed by internal resources of
the Group and bank borrowings in the amount of HK$38.4
million, comprising short term facilities in the amount of HK$15
million and long term banking facilities in the amount of
HKS$23.4 million. The short term facilities bear interest at the rate
of 6.25% to 7% per annum. The long term banking facilities bear
interest at the rate of 6.25% per annum and repayable in 48
months from the date of drawdown. The banking facilities granted
to the Group comprising the short term facilities and the long
term banking facilities have been drawndown. The long term
banking facilities in the amount of HK$23.4 million has been
applied towards funding the payment of the Settlement Amount on
14 March 2005. The short term facilities in the amount of HK$15
million will be applied towards funding part of the Settlement
Amount payable on 18 March 2005. Remaining balance of the
Settlement Amount payable on 18 March 2005 will be funded by
internal resources of the Group.

The Amendment Deed

On 8 March 2005, the Company, WKHL, Stoneycroft, Ever Rising and MHI entered into
the Amendment Deed, amending the Deed of Settlement. Pursuant to the Amendment Deed, the
parties agreed to change the designated account to which the Settlement Amount is to be made
to on the respective Settlement Dates. Save as aforementioned, all other terms and conditions
of the Deed of Settlement remained unchanged and in full force and effect.

The Debt

As at 31 December 2004, an amount of US$17,476,755.39 (equivalent to approximately
HK$136.3 million), being the aggregate of the principal amount of US$16,748,117.12
(equivalent to approximately HK$130.6 million) together with interest accrued thereon in the
amount of US$728,638.27 (equivalent to approximately HK$5.7 million), is owed by WKHL to
MHI under the Loan Agreement. The interest amount of US$728,638.27 (equivalent to
approximately HK$5.7 million) comprises interest payable on the principal amount of the Debt
for the year 2003 and 2004 and interest on the overdue interest at the rate of 5% per annum in
accordance with the terms of the Loan Agreement.




LETTER FROM THE BOARD

The Conditions Precedent

The conditions precedent to the discharge of the Debt and the release of the charges over
the Properties are:

(a) the delivery to MHI, its employees, agents and advisers of certain financial
information of the Group on or before 25 February 2005;

(b) the delivery to MHI certified copy of the board resolutions of each of WKHL, the
Company, Stoneycroft and Ever Rising approving and authorizing the execution and
performance of the Deed of Settlement;

(c) the delivery to MHI the written approval of the Controlling Shareholders approving
the performance of the Deed of Settlement;

(d) the delivery to MHI a copy of the announcement dated 24 February 2005 made by
the Company and any other announcement to be made by the Company in connection
with the Deed of Settlement and the Settlement;

{e) the delivery to MHI of legal opinions in a form satisfactory to MHI on the laws of
Bermuda and Hong Kong that each of the Company, WKHL, Stoneycroft and Ever
Rising has the capacity to enter into the Deed of Settlement and that the Deed of
Settlement is duly executed by each of the Company and WKHL in accordance with
their respective constitutive documents and laws of the jurisdiction of incorporation;

(f) the delivery to MHI the Deeds of Amendment duly executed by Stoneycroft, Ever
Rising, WKHL and the Company on 24 February 2005, the date of the Deed of
Settlement; and

{g) the delivery to MHI by each of the Company, WKHL, Stoneycroft and Ever Rising of
a director’s certificate confirming that the representations and warranties given by
the Company and WKHL as their general affairs are and remain true and accurate as
at 11 March 2005 and on each of the Settlement Dates.

The Condition Precedent set out in (a) above has to be fulfilled by 25 February 2005 and
the Condition Precedent set out in (f) above has to be fulfilled on 24 February 2003, the date of
the Deed of Settlement. The other Conditions Precedent set out in (b) to (e) and (g) above have
to be satisfied by 11 March 2005. MHI may in its absolute discretion waive any of the
Conditions Precedent set out in (a) to (g) above.

The information referred to in Condition Precedent (a) have been delivered to the advisers
of MHI by 25 February 2005. The Deeds of Amendment have been executed by Stoneycroft,
Ever Rising, WKHL and the Company and delivered to MHI on 24 February 2005. The
documents referred to in Conditions Precedent (b), (¢), (d) and (e) have been delivered to MHI
on 11 March 2005. The director’s certificates referred to in Condition Precedent (g) have been
delivered to MHI on each of 11 and 15 March 2005 respectively. As at the Latest Practicable
Date, all of the Conditions Precedent have been fulfilled except for the director’s certificate to
be delivered to MHI on the second Settlement Date as provided in Condition Precedent (g),
which will be delivered on 18 March 2005.
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Completion

Upon payment of the Settlement Amount in full on each of the Settlement Dates and the
satisfaction of the Conditions Precedent, MHI shall release the Company and WKHL from their
respective obligations under the Loan Agreement.

In the event (i) the Company and/or WKHL fails to pay the Settlement Amount on any of
the Settlement Date; or (ii) any of the Conditions Precedent is not fulfilled on the dates set out
in the paragraph headed “The Settlement — The Conditions Precedent” above; or (iii) the
payment of the Settlement Amount is set aside or avoided as a result of any act or omission on
the part of the Company and/or WKHL or by operation of the law or regulation, then the
liabilities of the Company and WKHL under the Loan Agreement shall continue as if the Deed
of Settlement has never been entered into by the parties.

The Deeds of Amendment
On 24 February 2005

(a) MHI, Stoneycroft, WKHL and the Company entered into the Deed of Amendment A
in relation to the Deed of Charge A in respect of Property A; and

(b) MHI, Ever Rising, WKHL and the Company entered into the Deed of Amendment B
in relation to the Deed of Charge B in respect of Property B.

The purpose of the Deeds of Amendment is to amend the Deeds of Charge to extend the
security over the Properties created by the Deeds of Charge for the performance of the Deed of
the Settlement and for a period of not less than six months after the payment of the Settlement
Amount and fulfilling of the Conditions Precedent in accordance with the Deed of Settlement
by the Company and WKHL and the observance of the warranties and undertaking contained in
the Deed of Settlement by the Company and WKHL. The period was agreed upon after
negotiation between the Company and MHI. Based on the experience of the Directors, the
Directors are of the view that it is not uncommon for a lender to hold onto the securities for
securing the loan for a period of time after full payment of the indebtedness due to the lender.
Accordingly, the Directors consider the period provided for in the Deeds of Amendment as
acceptable.

Upon full performance of the Deed of Settlement by the Company and WKHL, MHI shall
upon the request of Stoneycroft and Ever Rising discharge the charge over the Properties
created by the Deeds of Charge in accordance with the terms thereof.

EFFECT OF THE SETTLEMENT
The principal businesses of the Group are importing, marketing and distribution of air-

conditioning and refrigeration products; audio-visual equipment; car audio and electronic
products; motor vehicles and car accessories; and other electronic and electrical products.
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The audited consolidated net asset value of the Group as at 31 December 2002 and 2003
and the audited consolidated profit/(loss) of the Group before and after taxation for the two
years ended 31 December 2003 are:

As at 31 December 2002/  As at 31 December 2003/

For the year ended For the year ended
31 December 2002 31 December 2003
(HK$) (HK3)
Audited consolidated net asset
value of the Group 313,819,000 261,916,000
Audited consolidated profit/(loss) |
of the Group before taxation 7,519,000 (82,632,000)
Audited consolidated profit/(loss)
of the Group after taxation 6,448,000 (85,331,000)

In accordance with the Deed of Settlement, the Debt (in the amount of US$17,476,755.39
{equivalent to approximately HK$136.3 million) as at 31 December 2004) will be settled in full
with the amount of US$6 million (equivalent to approximately HK$46.8 million), being the
Settlement Amount resulting in a gain of US$11,476,755.39 (equivalent to approximately
HK$89.5 million) by the Group to be included in the interim results of the Group for the six
months ending 30 June 2005. Save as aforementioned, the Settlement will not have any impact
on the earnings of the Group as a whole.

Based on the unaudited interim financial statements of the Group as at 30 June 2004,
upon completion of the Settlement, the long-term borrowings of the Group will be reduced
from HK$141,037,000 to HK$27,868,000 (taking into account the reduction of the amount of
approximately HK$130.6 million, being the principal amount of the Debt and the increase in
long-term indebtedness by the amount of HK$17.5 million, being the additional long term
liabilities drawdown to finance the payment of the Settlement Amount under the Settlement).
The overall gearing of the Group will also be improved by 32% from 69% to 37% as a result of
the Settlement, taking into account the bank borrowings to finance the payment of the
Settlement Amount. In the premises, the Directors believe that upon completion of the
Settlement contemplated under the Deed of Settlement, the long-term liabilities of the Group
will be significantly ease and the total debt and liquidity position of Group will be improved as
a whole. The Settlement is not expected have any adverse impact on the assets of the Group as
a whole.

Taking into account the internal resources of the Group and the available banking
facilities, the Directors are of the view that the Group will have sufficient cash to settle the
Settlement Amount on the Settlement Dates under the Settlement and sufficient working capital
after payment of the Settlement Amount.

Taking into consideration the financial position of the Group and the financial benefits
which are expected to accrue to the Group as a result of the Settlement, the Directors consider
that as far as the Shareholders are concerned, the terms of the Deed of Settlement and the
Settlement are fair and reasonable and in the best interest of the Group and the Shareholders as
a whole.
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SHAREHOLDERS’ APPROVAL

The Settlement constitutes a major transaction for the Company under the Listing Rules
and shall be subject to the Shareholders’ approval. No Shareholder is required to abstain from
voting on the resolutions relating to the Settlement. The Controlling Shareholders, which as at
the Latest Practicable Date are in aggregate interested in approximately 57.89% of the issued
share capital of the Company have on 18 February 2005 issued a written approval approving
the Deed of Settlement and the Settlement and the performance by the Company of its
obligations thereunder. The written approval from the Controlling Shareholders is accepted in
place of holding a general meeting under Rule 14.44 of the Listing Rules and no general
meeting will be convened for the purpose of approving the Deed of Settlement and the
Settlement.

The Controlling Shareholders comprises Modern Orbit Limited, Mr. Richard Man Fai
LEE, Ms. Siew Yit HOH, Mr. Jeff Man Bun LEE and Fisherman Enterprises Inc. and Ms. Kam
Har YUE, who are interested in 1,171,335,706 Shares, 33,564,388 Shares, 6,738,732 Shares,
4,719,000 Shares, 14,457,190 Shares and 52,097,162 Shares, representing approximately
52.85%, 1.51%, 0.30%, 0.21%, 0.65% and 2.35% of the issued share capital of the Company.
Ms. Kam Har YUE is the mother of Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE. Ms.
Siew Yit HOH is the spouse of Mr. Richard Man Fai LEE. Mr. Richard Man Fai LEE and Mr.
Jeff Man Bun LEE are brothers. Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE are
executive Directors and Ms. Kam Har YUE is a non-executive Director. Modern Orbit Limited
is wholly owned by Cyber Tower Inc., the trustee of The WS Lee Unit Trust. 99% of the units
of The WS Lee Unit Trust are held by a discretionary trust of which Mr. Wing Sum LEE’s
family members including Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man
Bun LEE are the beneficiaries. The remaining 1% of The WS Lee Unit Trust is held by Skylink
International Asset Corporation, a company incorporated in the British Virgin [slands and
owned by Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE.
Fisherman Enterprises Inc., a company incorporated in the British Virgin Islands and wholly
owned by Mr. Jeff Man Bun LEE.

FURTHER INFORMATION
Your attention is drawn to the additional information set out in the appendices.
Yours faithfully,
On behalf of the Board
WO KEE HONG (HOLDINGS) LIMITED

Richard Man Fai LEE
Executive Chairman and Chief Executive Officer
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APPENDIX I FINANCIAL INFORMATION OF THE GROUP

1. STATEMENT OF INDEBTEDNESS

As at the close of business on 31 December 2004, being the latest practicable date for the
purpose of this indebtedness statement prior to the printing of this circular, the Group had the
borrowings and contingent liabilities amounting to approximately HK$174.8 million and
approximately HK$36.2 million respectively, details of which are as follows:

Borrowings

As at the close of business on 31 December 2004, being the latest practicable date for the
purpose of this indebtedness statement prior to the printing of this circular, the Group had bank
and other borrowings of approximately HK$174.8 million comprises bank borrowings of
approximately HK$34.1 million and other borrowings of approximately HK$140.7 million
(including amounts due to related companies of approximately HK$9.7 million). Bank
borrowings in the amount of HK$25.3 million were secured by fixed charges on certain of the
Group’s properties, a charge on a bank account of a subsidiary, a fixed and floating charge on
all assets of a subsidiary. All bank borrowings were guaranteed by the Company. Other
borrowings in the amount of HK$130.3 million, being the amount due under the Loan
Agreement was secured by the Deeds of Charge and corporate guarantee of the Company.

Contingent liabilities

As at 31 December 2004, the Group had contingent liabilities of approximately HK$29.2
million arising out of a court case involving a subsidiary of the Company in the PRC,
approximately HK$1.3 million in respect of proceedings involving a subsidiary of the
Company in India and approximately HK$5.7 million in respect of guarantees given to a
supplier of a subsidiary of the Company.

Disclaimer

Save as disclosed above and apart from intra-group liabilities, the Group did not have any
loan capital issued and outstanding or agreed to be issued, any loan capital, bank overdrafts and
liabilities under acceptances or other similar indebtedness, debentures, mortgages, charges or
loans or acceptance credits or hire purchase commitments, capital commitments, guarantees or
other material contingent liabilities as at the close of business on 31 December 2004.

No material adverse change

Save as disclosed herein, the Directors have confirmed that there has not been any
material change in the indebtedness and contingent liabilities of the Group since 31 December
2004,
2.  WORKING CAPITAL

As at the Latest Practicable Date, after taking into account of the available credit

facilities, the internal resources of the Group, the Directors were of the opinion that the Group
had sufficient working capital for its present requirements.
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3. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse
change in the financial or trading position of the Group since 31 December 2003, being the
date to which the latest audited financial statements of the Group were made up.

4. TRADING AND FINANCIAL PROSPECT OF THE GROUP

The Group recorded a decrease in turnover by 3.3% compared to previous year for the
year ended 31 December 2003 due to the continue economic downturn and deflation which
severely affected the retail market and investment sentiment; the increase of the First
Registration Taxes in the 5 March 2003 budget and the outbreak of the Severe Acute
Respiratory Syndrome in the first half of the year 2003. As a result of the unfavourable market
conditions, the Group recorded a loss from operations of HK$49.4 million for the year ended
31 December 2003 with loss attributable to shareholders for the year amounted to HK$84.8
million (compared to a profit of HK$6.5 million for the year ended 31 December 2002).

With the general recovery of the economy in 2004, for the six months ended 30 June
2004, the Group recorded a total unaudited turnover of HK$278.6 million, an increase of
HK$11.2 million compared to the same period in 2003. The Group also recorded a profit from
operation of HK$0.5 million for the first six months of 2004, compared to a operating [oss of
HK$9.4 million for the same period in 2003. Loss attributable to shareholders for the six
months ended 30 June 2004 was HKS$2.3 million compared to HK$14.8 million for
corresponding period in 2003. The Directors believe that the narrowing of the loss attributable
to shareholders signified a great step in the management’s effort to turnaround the Group’s
financial performance towards profitability.

With the continuing recovery of the Hong Kong economy as evidenced by lower
unemployment rate and improved consumer sentiment, it is expected that the business of the
Group will benefit from the increased consumer spending and growth of tourism. Sales in
premium electrical products and sports cars have increased during last year and the Directors
expected this trend to continue as upmarket and innovative electronic and electrical items have
become increasingly popular among residents and tourists. The commencement of operation of
the joint venture of car importation and distribution in the PRC, Ferrari Maserati Cars
International Trading (Shanghai) Co., Ltd,. in the last quarter of 2004 is expected to bring more
positive operational result to the Group. The associated company of the Group in Jiangmen, the
PRC continued to record a loss for the six months ended 30 June 2004. To combat the increase
in costs of plastic materials and thin steel plate which adversely affected the financial
performance of the associated company, the management has identified new product and
distribution strategy to revamp the joint venture for new phase of growth. Since the beginning
of 2004, the Group has implemented measures to lower staff costs by increasing staff efficiency
and streamlining operations. As stated in the interim report of the Company for the six months
ended 30 June 2004, upon full implementation of the cost saving measures, it is expected that
the Group will achieve a double-digit saving on expenses. The Directors believe that the
improvement in operation results and the continuing control of expenses will bring an
improved return to the investments of the Shareholders. The financial outlook of the Group will
also be much improved with the completion of the Settlement, which will result in the lowering
of the overall gearing ratio of the Group and also a reduction in the long-term liabilities of the
Group.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquires, that to the best of their knowledge
and belief, there are no other facts the omission of which would make any statement herein
misleading.

2. DIRECTORS’ INTERESTS

As at the Latest Practicable Date, the interests and short positions of each Directors and
chief executive of the Company in the Shares, underlying shares and debentures of the
Company or any associated corporation (within the meaning of Part XV of the SFO) which are
required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests and short positions which he is taken or deemed to
have under such provisions of SFQ); or are required, pursuant to Section 352 of the SFO, to be
entered in the register referred to therein; or are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the Company and
the Stock Exchange are as follows:

(i) Beneficial interest and short position in Shares as at the Latest Practicable Date

Number of Shares

Personal Family Corporate
Director Interests Interests Interests Total
Mr. Richard Man Fai LEE 33,564,388 6,738,732 1,171,335,706 1,211,638,826
(Note 1) (Note 2)
Mr. Jeff Man Bun LEE 4,719,000 - 1,185,792,896 1,190,511,896

(Notes 2&3)

Ms. Kam Har YUE 52,097,162 - 1L,171,335,706  1,223,432,868
(Note 2)

Mr. Sammy Chi Chung SUEN 471,900 - - 471,900

Notes:

1. The 6,738,732 Shares are owned by Ms. Siew Yit HOH, the spouse of Mr. Richard Man Fai LEE.

2. The 1,171,335,706 Shares are held by Modern Orbit Limited, which is wholly owned by Cyber
Tower Inc. as trustee of The WS Lee Unit Trust. 99% of the units of The WS Lee Unit Trust are
held by a discretionary trust of which Mr. Wing Sum LEE’s family members including Ms. Kam
Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The
remaining 1% of the units of The WS Lee Unit Trust are held by Skylink International Asset
Corporation, a company incorporated in the British Virgin Islands and owned by Ms. Kam Har
YUE, Mr. Richard Man Fai LEE and Mr. Jeff Man Bun LEE.
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3, Out of the 1,185,792,896 Shares, 14,457,190 Shares are held by Fisherman Enterprises Inc., a
company incorporated in the British Virgin Islands and wholly owned by Mr. Jeff Man Bun LEE.

4. All interests in the Shares are long positions. None of the Directors held any short position in the

Shares.

(ii) Beneficial interests and short positions in underlying shares of equity derivatives
of the Company as at the Latest Practicable Date

Date of option
Directors granted

Mr. Wing Sum LEE 21 December 1999
11 February 2000
10 August 2001

24 September 2002

Mr. Richard Man 21 December 1999

Fai LEE
11 February 2000
28 May 2001
10 August 2001
29 August 2001

24 September 2002

Mr. Jeff Man Bun
LEE

4 June 2002

24 September 2002

No. of Shares

attached to Exercisable
the option period

10,225,519 11 February 2000 -
10 February 2006

21 March 2000 -
20 March 2006

4,719,470
55,060,504 16 September 2001 -
15 September 2007

640,640 24 September 2002 -
23 September 2008

10,540,150* 7 February 2000 -

6 February 2006

5,506,048 18 March 2000 -
17 March 2006

0,292,629 29 June 2001 -
28 June 2007

55,060,504 16 September 2001 -
15 September 2007

786,575* 30 September 2001 -
29 September 2007

22,159,280 24 September 2002 -
23 September 2008

4 June 2002 -
3 June 2008

3,146,314

1,430,000 24 September 2002 -
23 September 2008

*  Share options granted to Mr. Richard Man Fai LEEs spouse are included
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Subscription

price per

Share

HKS

0.2325

0.5422

0.1661

0.1000

0.2325

0.5422

0.1661

0.1661

0.1661

0.1000

0.1000

0.1000
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No. of Shares Subscription
Date of option attached to Exercisable price per
Directors granted the option period Share
HKS
Mr. Sammy Chi Chung 21 December 1999 471,944 6 February 2000 - 0.2325
SUEN 5 February 2006
11 February 2000 786,375 22 March 2000 - 0.5422
21 March 2006
18 January 2001 409,019 6 March 2001 - . 0.1661
: 5 March 2007
10 August 2001 1,573,156 19 September 2001 - 0.1661

18 September 2007

4 June 2002 6,292,629 4 June 2002 - 0.1000
3 June 2008
24 September 2002 2,002,000 24 September 2002 - 0.1000

23 September 2008

Ms. Kam Har YUE 29 August 2001 786,575 30 September 2001 - 0.1661
29 September 2007

Mr. Raymond Cho 4 June 2002 2,202,418 4 June 2002 - 0.1000
Min LEE 3 June 2008

24 September 2002 11,440 24 September 2002 - 0.1000
23 September 2008

Mr. Boon Seng TAN 4 June 2002 2,202,418 4 June 2002 - 0.1000
3 June 2008

24 September 2002 11,440 24 September 2002 - 0.1000
23 September 2008
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(iii) Beneficial interest and short position in shares in associated corporations as at

(iv)

the Latest Practicable Date

Associated corporation Number of
in which shares shares or amount Class and/or
or equity interest of equity interest description of
Directors are held or interested held or interested shares
Mr. Wing Sum LEE Stoneyeroft Estates Limited 15,750,000 Non-voting
deferred shares
Wo Kee Hong Limited 8,500 Non-voting
deferred shares
~Wo Kee Services Limited 1 Non-voting
deferred share
Ms. Kam Har YUE Forward International Corporation, 34,335 Non-voting
Limited deferred shares
Shinwa Engineering Company, Limited 3,850,000 Non-voting
deferred shares
Stoneycroft Estates Limited 340,000 Non-voting
deferred shares
Wo Kee Hong Limited 400 Non-voting

deferred shares

Save as disclosed above, none of the Directors and chief executive of the
Company has any interests and short position in the Shares, underlying shares and
debentures of the Company or any associated corporation (within the meaning of
Part XV of the SFO) which are required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which he is taken or deemed to have under such provisions of
SFO); or are required, pursuant to Section 352 of the SFO, to be entered in the
register referred to therein; or are required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies to be notified to the
Company and the Stock Exchange as at the Latest Practicable Date.

Directors’ interest in assets and/or arrangement

As at the Latest Practicable Date, none of the Directors had any direct or
indirect interest in any assets which have been since 31 December 2003 (being the
date to which the latest published audited consolidated accounts of the Group was
made up) acquired or disposed of by or leased to any members of the Group, or were
proposed to be acquired or disposed of by or leased to any member of the Group.
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As at the Latest Practicable Date, there is no contract or arrangement subsisting in which
a Director was materially interested and which was significant in relation to the business of the
Group as a whole.

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as known to the Directors and chief executive of
the Company, persons other than the Directors or chief executive of the Company, who has an
interest or short position in the Shares and underlying shares of the Company which would fall
to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or who is, directly or indirectly, interested in ten per cent. or more the nominal value of
any class of share capital carrying rights to vote in all circumstances at general meetings of any
member of the Group are as follows: '

Approximate % of the total
issued Shares as at the
Company Name Number of Shares Latest Practicable Date

Modern Orbit Limited 1,171,335,706 52.85%

Note: The 1,171,335,706 Shares are held by Modern Orbit Limited, which is wholly owned by Cyber Tower
Inc. as trustee of The WS Lee Unit Trust. 99% of the units of The WS Lee Unit Trust are held by a
discretionary trust of which Mr. Wing Sum LEE’s family members including Ms. Kam Har YUE, Mr.
Richard Man Fai LEE and Mr. Jeff Man Bun LEE are the beneficiaries. The remaining 1% of the units
of The WS Lee Unit Trust are held by Skylink International Asset Corporation, a company incorporated
in the British Virgin Islands and owned by Ms. Kam Har YUE, Mr. Richard Man Fai LEE and Mr. Jeff
Man Bun LEE.

Save as disclosed, so far as known to the Directors and chief executive of the Company,
there are no other persons other than the Directors or chief executive of the Company, who has
an interest or short position in the Shares and underlying shares of the Company which would
fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the
SFO, or who is, directly or indirectly, interested in ten per cent. or more the nominal value of
any class of share capital carrying rights to vote in all circumstances at general meetings of any
member of the Group.

4. SERVICE CONTRACT

There is no service contract between the Directors and members of the Group which does
not expire or is not determinable by the employer within one year without payment of
compensation (other than statutory compensation).
5. COMPETING INTERESTS

None of the Directors and his/her associates is interested directly or indirectly in a

business, apart from his/her interest in the Company, which competes or is likely to compete
with the business of the Group.
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6. MATERIAL CONTRACTS

The following contracts (not being contracts in the ordinary course of business) having
been entered into by the Company or any of its subsidiaries within two years immediately
preceding the date of this circular and are or may be material:

(a)

(b)

(c)

(d)

(e)

(g)

a land use right transfer agreement dated 17 April 2003 entered into between
Dongguan Changxing Refrigeration Equipment Co. Ltd. (“Dongguan Chang Xing”)
as transferor, Zhongshan City Tongfeng County Real Estate Development as
transferee and Mr. Zhu Xin Kwai as guarantor to the transferee in relation to three
pieces of land with a total area of 48.33 mu located at Zhongshan City Dong Feng
Town, the PRC for a consideration of RMB35,800,452;

a sale and purchase agreement dated 27 June 2003 entered into between Italian
Motors (Sales & Services) Limited (“IMSS™) as vendor and Auto Italia Limited
(“Auto Italia”) as purchaser, both which are subsidiaries of the Company relating to
the sale of the business of IMSS to Auto Italia as part of a group reorganization
exercise;

an underwriting agreement dated 18 July 2003 entered into between the Company
and Modern Orbit Limited and Kingsway SW Securities Limited as underwriters in
relation to the underwriting and certain other arrangements in respect of a rights
issue of not less than 340,946,820 new Shares and a bonus issue of not less than
1,022,840,460 new Shares at a price of HK$0.10 each Share;

a sale and purchase agreement dated 18 July 2003 entered into between Most
Advance International Ltd. (“Most Advance”), a wholly-owned subsidiary of the
Company as the vendor and Chu Huei Ching as the purchaser in relation to the sale
of the entire issued share capital of, and shareholder’s loan to San Honest
Development Ltd. by Most Advance to Chu Huei Ching for a consideration of
US$284,444;

a sale and purchase agreement dated 20 February 2004 entered into between WKHL
as the vendor and £ # & Rk T R 24 7] as the purchaser in relation to the
disposal of Level 13, New Shanghai Convention Plaza, No. 77 Futexiyi Road,
Waigaogiao Free Trade Zone, Pudong New Area, Shanghai, the PRC, for a
consideration of RMB3,803,790;

a sale and purchase agreement dated 18 March 2004 entered into between Eight
Wonders Company Ltd., a wholly owned subsidiary of the Company as the vendor
and #1 2% as the purchaser in relation to the disposal of Unit No. 23/2404, Golden
Bridge Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,782,757,;

a sale and purchase agreement dated 18 March 2004 entered into between Haverest
Moon Holdings Ltd., a wholly owned subsidiary of the Company as the vendor and
512 as the purchaser in relation to the disposal of Unit No. 2302, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qfao Qu, Shanghai, the PRC, for a
consideration of RMB1,157,430;
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(h)

O]

@
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M

(m)

(n)

(o)

a sale and purchase agreement dated 18 March 2004 entered into between Jacobean
Co. Ltd., a wholly owned subsidiary of the Company as the vendor and % & % as
the purchaser in relation to the disposal of Unit No. 2303, Golden Bridge Mansions,
No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a consideration of
RMBI1,150,372;

a sale and purchase agreement dated 18 March 2004 entered into between New
Castle Development Ltd., a wholly owned subsidiary of the Company as the vendor
and L & as the purchaser in relation to the disposal of Unit No. 27/2803, Golden
Bridge Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,703,960;

a sale and purchase agreement dated 18 March 2004 entered into between Riverlily
Enterprises Ltd., a wholly owned subsidiary of the Company as the vendor and &l &
% as the purchaser in relation to the disposal of Unit No. 2702, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,065,098;

a sale and purchase agreement dated 18 March 2004 entered into between Sincere
Overseas Ltd., a wholly owned subsidiary of the Company as the vendor and /| & 7
as the purchaser in relation to the disposal of Unit No. 2707, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,065,098,

a sale and purchase agreement dated 18 March 2004 entered into between Skyline
Trading Ltd., a wholly owned subsidiary of the Company as the vendor and 7] 2 as
the purchaser in relation to the disposal of Unit No. 2802, Golden Bridge Mansions,
No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a consideration of
RMBI1,058,603;

a sale and purchase agreement dated 18 March 2004 entered into between Waterfront
Company Ltd., a wholly owned subsidiary of the Company as the vendor and #f &
I8 as the purchaser in relation to the disposal of Unit No. 2807, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,020,000;

a sale and purchase agreement dated 25 March 2004 entered into between East Wood
Offshore Limited, a wholly owned subsidiary of the Company as the vendor and H
B 4. as the purchaser in relation to the disposal of Unit No. 23/2401, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,664,622;

a sale and purchase agreement dated 25 March 2004 entered into between Flying
Colours Company Ltd., a wholly owned subsidiary of the Company as the vendor and
K # ¥ as the purchaser in relation to the disposal of Unit No. 23/2405, Golden
Bridge Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghali, the PRC, for a-
consideration of RMB1,664,622;
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(p)

)

(r)

(s)

)

(u)

v)

(w)

(x)

a sale and purchase agreement dated 25 March 2004 entered into between Full Moon
Overseas Limited, a wholly owned subsidiary of the Company as the vendor and &
# F as the purchaser in relation to the disposal of Unit No. 23/2408, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,664,622;

a sale and purchase agreement dated 25 March 2004 entered into between Midtown
Company Ltd., a wholly owned subsidiary of the Company as the vendor and H B2
4L as the purchaser in relation to the disposal of Unit No. 27/2801, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,645,092;

a sale and purchase agreement dated 25 March 2004 entered into between Number
One Enterprises Ltd., a wholly owned subsidiary of the Company as the vendor and
M B 4L as the purchaser in relation to the disposal of Unit No. 27/2806, Golden
Bridge Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,610,450;

a sale and purchase agreement dated 25 March 2004 entered into between Rising Sun
Development Ltd., a wholly owned subsidiary of the Company as the vendor and H
f% 41 as the purchaser in relation to the disposal of Unit No. 27/2808, Golden Bridge
Mansions, No. 2077, Yan An Xi Lu, Hong Qiao Qu, Shanghai, the PRC, for a
consideration of RMB1,645,092;

a sale and purchase agreement dated 6 September 2004 entered into between Most
Advance as the vendor and Gold Action Holdings Limited (“Gold Action™) as the
purchaser in relation to the sale of the entire issued share capital of, and
shareholder’s loan to Build Name Development Limited by Most Advance to Gold
Action for a consideration of US$297,750;

a sale and purchase agreement dated 6 September 2004 entered into between Most
Advance as the vendor and Gold Action as the purchaser in relation to the sale of the
entire issued share capital of, and shareholder’s loan to Pool Fit Investments Limited
by Most Advance to Gold Action for a consideration of US$476,250;

three land use rights transfer agreements all dated 11 October 2004 entered into
between Dongguan Chang Xing as the vendor, and Dongguan City Kailey Trading
Co., Ltd., Lisong Electronics Co., Ltd. and Fusang Property Management Co., Ltd.
as the purchasers, respectively, in relation to the piece of land with an area of 47,046
sq. m. and located at Ji Ling Village, Lin Ping Management Area, Dai Ling Shan,
Dongguan, Guangdong Province, the PRC, for a consideration of RMB2,208,046.3,
RMB4,827,822.83 and RMB2,698,273, respectively;

a sale and purchase agreement dated 21 October 2004 entered into between Most
Advance as the vendor and Chang Liang Hwa as the purchaser in relation to the sale
of the entire issued share capital of, and shareholder’s loan of Kind Fast Development

Ltd. by Most Advance to Chang Liang Hwa for a consideration of US$234,140;

the Deed of Settlement;
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(v). the Deed of Amendment A;

(z) the Deed of Amendment B; and
(aa) the Amendment Deed.
LITIGATION

(a) JE N TH# gE B £ & F R A & (Guangzhou City Cheungnan Investment Co.,
Ltd.*) (the “Plaintiff”) instigated a proceedings against RE R HH % XM EF R
%~ ®} (Dongguan Changxing Refrigeration Equipment Co. Ltd.*) (the “Defendant”),
a 92% owned subsidiary of the Company at the Dongguan City Medium People’s
Court. The Plaintiff alleged that an amount of approximately HK$29.2 million, being
outstanding principal and interest thereon, was owed to it by the Defendant. The
Defendant received notification from the Intermediate People’s Court of Dongguan
about the proceedings on 18 January 2005 and the matter was scheduled for trial on
22 March 2005. The Group was advised by its legal adviser on the laws of the PRC
that the issue for the court is whether or not the proceedings was instigated outside
the statutory period.

(b) Jasbir Singh, the proprietor of Supreme Electronic Industry commenced legal
proceedings against, among others, WKH Communications PVT Ltd. (“WKH
Communications”) and WKH India PVT Limited (“WKH India”) for an amount of
approximately HK$1.3 million allegedly owed by WKH Communications. WKH
India, a subsidiary of the Company is the guarantor of WKH Communications. The
Group has retained a firm of Indian lawyers to advise on the proceedings and will
take appropriate actions as advised by its legal advisers.

Save as disclosed herein, no member of the Group is engaged in any litigation or

_arbitration of material importance and the Directors are not aware of any litigation or claims of
material importance pending or threatened against any member of the Group.

8.

*

MISCELLANEOUS

(a) The registered office of the Company is at Canon’s Court, 22 Victoria Street,
Hamilton HM 12, Bermuda and the principal office is at 10th Floor, Block A, Wo Kee
Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong
Kong.

(by The ée_cretary of the Company is Ms. Phyllis Ng, who is an associate member of The
Institute of Chartered Secretaries and Administrators.

(c) The qualified accountant of the Company appointed pursuant to Rule 3.24 is Tik
Tung WONG, CPA, FCCA.

(d) The English text of this circular shall prevail over the Chinese text.

For identification purposes only
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9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the principal office
of the Company in Hong Kong at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong during normal business hours on any
weekday, except public holidays, up to and including 1 April 2005:

(a)
(b)

(c)

(d)
(e)
()
(g)
(h)
(1)

the memorandum and bye-laws of the Company;

the contract referred to in the paragraph headed “Material contracts” referred to in
paragraph 6 of this appendix;

the annual report of the Company for the two financial years ended 31 December
2002 and 31 December 2003, respectively;

the interim report of the Company for the six months ended 30 June 2004;
a circular dated 23 April 2004 issued by the Company;

a circular dated 6 May 2004 issued by the Company;

a circular dated 28 September 2004 issued by the Company;

a circular dated 2 November 2004 issued by the Company; and

the written approval of the Controlling Shareholders as referred to in the paragraph
headed “Shareholders’ approval” in the letter from the Board in this circular.
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(a) & N T OHE BE E ¥ 1% & F IR 4 F] (Guangzhou City Cheungnan Investment Co.,
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(b) Supreme Electronic IndustryZ ¥ A A Jasbir Singhlq (H & 3#) WKH
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTEN

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your licensed securities dealer, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your shares in WO KEE HONG (HOLDINGS) LIMITED,
you should at once hand this circular with the accompanying form of proxy to the purchaser(s)
or transferee(s) or to the licensed securities dealer, bank or other agent through whom the sale
was effected for transmission to the purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.

u A

WO KEE HONG (HOLDINGS) LIMITED . °
M (HEE) FERAD

(Incorporated in Bermuda with limited liability) 3 " .o

(Stock Code: 720) o "‘,,‘ o

PROPOSED DIRECTORS FOR RE-ELECTION
GENERAL MANDATE TO REPURCHASE SECURITIES
AND GENERAL MANDATE TO ISSUE NEW SHARES
AND
PROPOSED AMENDMENTS TO THE BYE-LAWS

A notice convening an annual general meeting of WO KEE HONG (HOLDINGS) LIMITED to
be held at Function Room, 30th Floor, Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New
Territories, Hong Kong, on Wednesday, June 15, 2005 at 12:00 noon or any adjournment
thereof, is set out on pages 14 to 18 of this circular.

Whether or not you are able to attend the meeting, you are requested to complete the form of
proxy in accordance with the instructions printed thereon and return it to the principal office of
the Company in Hong Kong at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the holding the meeting or any adjournment
thereof. Completion and return of the form of proxy will not preclude Shareholders from
attending and voting in person at the meeting or any adjourned meeting or upon the poil
concerned, if they so wish. In such event, the instrument appointing a proxy shall be deemed to
be revoked.

April 29, 2005

*  For identification purposes only
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
document and confirm, having made all reasonable enquiries that to the best of their
knowledge and belief there are no other facts the omission of which would make any statement
herein misleading,.
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DEFINITIONS

In this circulay, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Annual General Meeting”

“associates”

“Board”
“Bye-Laws”

“Company”

“Companies Act”

“Directors”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“SFO”

the annual general meeting of the Company to be held at
Function Room, 30th Floor, Panda Hotel, 3 Tsuen Wah
Street, Tsuen Wan, New Territories Hong Kong on
Wednesday, June 15, 2005;

has the same meaning ascribed thereto in the Listing
Rules;

the board of Directors;
the bye-laws of the Company;

WO KEE HONG (HOLDINGS) LIMITED , an exempted
company incorporated in Bermuda with limited liability,
whose Shares are listed on the Stock Exchange;

the Companies Act 1981 of Bermuda (as amended from
time to time);

the directors of the Company;

the general and unconditional mandate to be granted to
the Directors at the Annual General Meeting to exercise
all the power to allot, issue and otherwise dealt with new
shares in the Company not exceeding 20% of the
aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of the
resolution approving such mandate;

April 25, 2005, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein;

The Rules Governing the Listing of Securities on the
Stock Exchange;

the general and unconditional mandate to be granted to
the Directors at the Annual General Meeting to repurchase
securities of the Company on the Stock Exchange of up
to 10% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of the
passing of the resolution approving such mandate;

Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);




DEFINITIONS

“Share(s)”
“Shareholder(s)”

“Special Resolution’

“Stock Exchange”

“Takeovers Code”

“HK$”

£

share(s) of HKS$0.10 each in the capital of the Company;
holder(s) of Share(s);

the special resolution to be proposed at the Annual
General Meeting in order to consider the proposed
amendments to be made to the Bye-Laws as set out in the
notice for the Annual General Meeting on pages 14 to 18
of this circular;

The Stock Exchange of Hong Kong Limited;

Hong Kong Code on Takeovers and Mergers; and

Hong Kong dollars, the lawful currency of Hong Kong.
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Mr. Richard Man Fai LEE 22 Victoria Street

(Executive Chairman & Chief Executive Officer) Hamilton HM12

Mr. Sammy Chi Chung SUEN Bermuda

Mr. Jeff Man Bun LEE

Mr. Tik Tung WONG Principal office in Hong Kong:
10th Floor, Block A

Non-executive Director: Wo Kee Hong Building

Ms. Kam Har YUE 585-609 Castle Peak Road
Kwai Chung, New Territories

Independent Non-executive Directors: Hong Kong

Mr. Boon Seng TAN
Mr. Raymond Cho Min LEE
Mr. Kenji Tak Hing CHAN

April 29, 2005
To all Shareholders

Dear Sir/Madam,

PROPOSED DIRECTORS FOR RE-ELECTION
GENERAL MANDATE TO REPURCHASE SECURITIES
AND GENERAL MANDATE TO ISSUE NEW SHARES
AND
PROPOSED AMENDMENTS TO THE BYE-LAWS

INTRODUCTION

The purpose of this circular is to provide you with information on matters to be dealt with
at the Annual General Meeting. They are: (i) re-election of Ms. Kam Har YUE, Mr. Jeff Man
Bun LEE, Mr. Tik Tung WONG and Mr. Kenji Tak Hing CHAN as Directors; (ii) grant of the
Issue Mandate and the Repurchase Mandate; and (iii) proposed amendments to the Bye-Laws.

PROPOSED DIRECTORS FOR RE-ELECTION

According to bye-law 99(A) of the Bye-Laws, at each annual general meeting, one-third
of the Directors for the time being, or if their number is not three or a multiple of three, then
the number nearest one-third of the Directors, shall retire from office. No Director holding the

*  for identification purposes only
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office as Chairman or Managing Director shall be subject to retirement by rotation or be taken
into account in determining the number of Directors to retire. It is further provided in bye-law
102(B) that the Board may from time to time appoint any person as a Director as an addition to
the Board and any such Director so appointed shall hold office only until the next annual
general meeting of the Company and shall then be eligible for re-election. The Directors to
retire at every annual general meeting shall be those who have been longest in office since their
last election but as between persons who became Directors on the same day those to retire,
unless they otherwise agree between themselves, shall be determined by lot. Such retiring
Directors shall be eligible for re-election.

Mr. Richard Man Fai LEE, being the Chairman is not subject to the retirement by rotation
requirement. Mr. Tik Tung WONG who was appointed as Executive Director effective from
June 28, 2004 and Mr. Kenji Tak Hing CHAN who was appointed as Independent Non-
executive Director effective from September 1, 2004 shall retire at the Annual General Meeting
and shall be eligible for re-election. Of the remaining six Directors, Ms. Kam Har YUE and Mr.
Jeff Man Bun LEE, being the Directors longest in office since their last election shall retire at
the Annual General Meeting and shall be eligible for re-election. Each of Ms. Kam Har YUE,
Mr. Jeftf Man Bun LEE, Mr. Ttk Tung WONG and Mr. Kenji Tak Hing CHAN has indicated
their willingness to be re-elected as Directors.

Bye-law 103 of the existing Bye-Laws provides that no person, other than a retiring
Director, shall, unless recommended by the Board for election, be eligible for election to the
office of Director at any general meeting, unless notice in writing of the intention to propose
that person for election as a Director and notice in writing by that person of his willingness to
be elected shall have been lodged at the office of the Company. The minimum length of the
period during which such notices are given shall be at least seven days and the period for
lodgement of such notices shall commence no earlier than the day after the despatch of the
notice of the meeting appointed for such election and ending no later than seven days prior to
the date of such meeting.

Accordingly, if a Shareholder wishes to nominate a person to stand for election as a
Director at the Annual General Meeting, notice of his intention to propose such person for
election as a Director and the notice executed by the nominee of his willingness to be elected
must be validly served at the principal office of the Company in Hong Kong at 10th Floor,
Block A, Wo Kee Hong Building, 585-609 Castle Road, Kwai Chung, New Territories, Hong
Kong on or before Tuesday, June 7, 2005.

The details and brief biographies of the retiring Directors are set out in Appendix I of this
circular. If a valid notice from a Shareholder to propose a person to stand for election as a
Director at the Annual General Meeting is received after the printing of this circular, the
Company will issue a supplementary circular to inform Shareholders of the details of the
additional candidate proposed.

PROPOSED GRANT OF GENERAL MANDATES

At the annual general meeting of the Company held on May 28, 2004, ordinary
resolutions were passed to, among other things, grant the general mandates to the Directors (i)
to repurchase, among other things, Shares, the aggregate nominal amount of which does not
exceed 10% of the aggregate nominal amount of the issued share capital of the Company on
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May 28, 2004; and (i) to allot and issue and otherwise deal with Shares not exceeding 20% of
the aggregate nominal amount of the issued share capital of the Company on May 28, 2004 and
the nominal amount (up to a maximum of 10% of the aggregate nominal amount of the
Company’s issued share capital) of any Shares repurchased by the Company.

These general mandates will lapse at the conclusion of the Annual General Meeting.
The Repurchase Mandate

At the forthcoming Annual General Meeting, an ordinary resolution will be proposed in
respect of the granting to the Directors of the Repurchase Mandate, in the terms set out in the
notice of Annual General Meeting, to exercise the powers of the Company to repurchase its
own securities on the Stock Exchange at any time during the period ended on the earliest of (i)
the conclusion of the next annual general meeting of the Company, (ii) the date upon which
such authority is revoked or varied at a general meeting of the sharcholders and (iii) the date by
which the next annual general meeting of the Company is required to be held by laws or the
Bye:Laws. The aggregate nominal amount of Shares to be purchased pursuant to the
Repurchase Mandate shall not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue at the date of passing the relevant resolution.

An explanatory statement to provide relevant information in respect of the Repurchase
Mandate is set out in Appendix 1I to this circular.

The Issue Mandate

At the Annual General Meeting, ordinary resolutions will also be proposed to renew the
general mandate granted to the Directors to allot, issue and deal with Shares not exceeding
20% of the aggregate nominal amount of the issued share capital of the Company at the date of
passing the relevant resolution, and adding to such general mandate so granted to the Directors
any Shares representing the aggregate nominal amount of the Shares repurchased by the
Company after the granting of the Repurchase Mandate.

AMENDMENTS TO THE BYE-LAWS OF THE COMPANY

The Stock Exchange recently made certain amendment to the Listing Rules by replacing
the Code of Best Practice in Appendix 14 of the Listing Rules with a new Code on Corporate
Governance Practices (the “Corporate Governance Code™) and adding a new Appendix 23 on
the requirements for a corporate governance report to be included in annual reports of issuers.

Subject to certain transitional arrangements, the amendments came into effect on January 1,
2005.

Pursuant to paragraph A.4.2 of the Corporate Governance Code, every Director, including
those appointed for a specific term, shall be subject to retirement by rotation at least once
every three years. Paragraph A.4.2 also provides that all directors appointed to fill a casual
vacancy shall be subject to election by shareholders at the first general meeting after the
appointment.
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According to the Wo Kee Hong (Holdings) Limited Company Act, 1991 (the “Act”), no
Director holding the office of chairman or managing director shall be subject to retirement by
rotation as provided in the Bye-Laws. As the Company is bound by the provisions of the Act,
at this time, the Bye-Laws cannot be amended to fully reflect the requirements of the Corporate
Governance Code.

As such, it 1s proposed that the following bye-laws will be amended to conform with the
revised Listing Rules:

(a) bye-law 99(A) as modified by bye-law 182(vi) will be replaced with a new bye-law
to provide for the retirement by rotation of all Directors (save for the chairman or
managing director of the Company) at least once every three years;

(b) bye-law 182(vi) shall be deleted in its entirety; and

(c) bye-laws 102(A) and 102(B) shall be amended to specify that any Director appointed
to fill a casual vacancy shall be subject to election by the Shareholders at the next
general meeting instead of the next annual general meeting.

The proposed amendments to the Bye-Laws are subject to the approval of the
Shareholders by way of the Special Resolution to be proposed at the Annual General Meeting.
Sharcholders should refer to the Special Resolution as set out in the notice of the Annual
General Meeting on pages 14 to 18 of this circular for details of the proposed amendments to
the Bye-Laws.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at Function Room, 30th Floor,
Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Wednesday, June
15, 2005 at 12:00 noon or any adjournment thereof is set out on pages 14 to 18 of this circular
and a form of proxy for use at the Annual General Meeting is therein enclosed. Whether or not
the Shareholders intend to be present at the Annual General Meeting, they are requested to
complete the form of proxy and return it to the principal office of the Company in Hong Kong,
at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New
Territories, Hong Kong in accordance with the instructions printed thereon not less than 48
hours before the time fixed for holding of the Annual General Meeting or any adjourned
meeting. Completion and delivery of the form of proxy will not preclude Shareholders from
attending and voting in person at the Annual General Meeting or any adjournment thereof or
upon the poll concerned, if they so wish. In such event, the instrument appointment a proxy
shall be deemed to be revoked.

Pursuant to the Bye-Laws, a poll may be demanded in relation to any resolution put to the
vote of the Annual General Meeting before or on the declaration of the results of the show of
hands or on the withdrawal of any other demand for a poll:

(a) by the chairman of the Annual General Meeting; or
(b) by at least three Shareholders present in person or by a duly authorised corporate

representative or by proxy for the time being entitled to vote at the Annual General
Meeting; or
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(¢) by any Shareholder or Shareholders present in person or by a duly authorised
corporate representative or by proxy and representing not less than one-tenth of the
total voting rights of all the Shareholders having the right to vote at the Annual
General Meeting; or

(d) by any Shareholder or Shareholders present in person or by a duly authorised
corporate representative or by proxy and holding Shares conferring a right to vote at
the Annual General Meeting being Shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up on all the Shares
conferring that right.

RECOMMENDATIONS

The Board considers that the granting of the Issue Mandate and the Repurchase Mandate
and the proposed amendments to the Bye-Laws are in the best interest of the Company and the
Shareholders, and therefore recommends the Shareholders to vote in favour of all of the
relevant resolutions to be proposed at the Annual General Meeting.

DOCUMENT AVAILABLE FOR INSPECTION

Copy of the Bye-Laws is available for inspection at the principal office of the Company at
10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New
Territories, Hong Kong during normal business hours for a 14-day period immediately
preceding the Annual General Meeting to be held on Wednesday, June 15, 2005.

Yours faithfully,
For and on behalf of the Board of
WO KEE HONG (HOLDINGS) LIMITED
Richard Man Fai LEE
Executive Chairman and Chief Executive Officer
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The details and brief biographies of the Directors proposed to be re-elected at the Annual
General Meeting are set out as follows:-

Ms. Kam Har YUE, aged 72, was involved in the policy making of the Group from 1962
to December 1989. She has been re-designated as a Non-executive Director of the Company
since then to scrutinize the performance of management of the Company. She has over 30
years’ experience in trading and distribution of consumer products. Other than the directorship
with the Company, Ms. YUE has not held any directorships in any other companies listed on
the Stock Exchange in the past three years.

Ms. YUE is the spouse of Mr. Wing Sum LEE, who is an Executive Director and the
Honorary Chairman of the Company, and the mother of Mr. Richard Man Fai LEE and Mr. Jeff
Man Bun LEE, both of whom are Executive Directors. Save as disclosed, Ms. YUE does not
have any relationship with any directors, senior management or substantial or controlling
shareholders of the Company.

As at the Latest Practicable Date, Ms. YUE, together with Modern Orbit Limited, Mr.
Richard Man Fai LEE, Ms. Siew Yit HOH Mr. Jeff Man Bun LEE and Fisherman Enterprises
Inc. and their respective associates, is interested in 1,282,912,178 Shares, representing
approximately 57.9% of the issued share capital of the Company. Save for the above interest in
Shares and the options granted to her under the share option schemes of the Company
established in accordance with Chapter 17 of the Listing Rules and options granted to Mr.
Wing Sum LEE under the share option scheme of the Company which Ms. YUE is deemed to
be interested in under Part XV of the SFO, Ms. YUE has no other interest in the Company
within the meaning of Part XV of the SFO.

There is no service contract between the Company and Ms. YUE. Ms. YUE’s term of
service with the Company is fixed at two years with effect from April 25, 2005 and she is
subject to retirement by rotation and re-election pursuant to the Bye-Laws. For the financial
year ended December 31, 2004, Ms. YUE received a director’s fee of HK$20,000. The Non-
executive Director’s remuneration is subject to review annually and is determined by the Board
on an annual basis with reference to remuneration benchmark in the prevailing market rate.

Mr. Jeff Man Bun LEE, BSc, MSc, University of Michigan, MSc, Stanford University,
aged 46, is an Executive Director of the Company and was appointed in January 2002. He is
responsible for the strategic planning and the development of new projects of the Group. Prior
to joining the Group, he was a System Software Specialist at the Research and Development
Department of Apple Computer International Limited for 5 years. He had also been actively
involved in the Group’s business from 1991 to 1997 prior to his current appointment. Other
than the directorship with the Company, Mr. LEE has not held any directorships in any other
companies listed on the Stock Exchange in the past three years.

He is the son of Mr. Wing Sum LEE, an Executive Director and Honorary Chairman of the
Company and Ms. Kam Har YUE, a Non-executive Director and the younger brother of Mr.
Richard Man Fai LEE, an Executive Director, Executive Chairman and Chief Executive Officer
of the Company. Save as disclosed, Mr. LEE does not have any relationship with any directors,
senior management or substantial or controlling shareholders of the Company.
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As at the Latest Practicable Date, Mr. LEE, together with Modern Orbit Limited, Mr.
Richard Man Fai LEE, Ms. Siew Yit HOH, Ms. Kam Har YUE and Fisherman Enterprises Inc.
and their respective associates, is interested in 1,282,912,178 Shares, representing approximately
57.9% of the issued share capital of the Company. Save for the above interest in Shares and the
options granted to him under the share option schemes of the Company established in
accordance with the Chapter 17 of the Listing Rules, Mr. LEE has no other interest in the
Company within the meaning of Part XV of the SFO.

According to the service contract between Mr. LEE and the Company, there is no fixed
term of service but his directorship is subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Bye-laws. Under the service
contract, there is no provision for a fixed director’s fee for Mr. LEE; however, Mr. LEE is
entitled to a discretionary profit sharing bonus of the Company’s consolidated net profits with
regard to the cash flow position of the Company.

Mr. Tik Tung WONG, FCCA, CPA (Practising), aged 48, is the Chief Financial Officer
and qualified accountant of the Company and was appointed as an Executive Director effective
from June 28, 2004. He is also a director of Jin Ling Electrical Company Limited, an
associated company of the Company. Mr. WONG is a fellow member of the Association of
Chartered Certified Accountants and associate member of the Hong Kong Institute of Certified
Public Accountants. He is an independent non-executive director of BEP International Holdings
Limited and Chi Cheung Investment Company, Limited.

Mr. WONG is not connected with any director, senior management, substantial shareholders
or controlling shareholders of the Company. He does not have any interest in shares of the
Company within the meaning of Part XV of the SFO.

According to the service contract between Mr. WONG and the Company, Mr. WONG is
entitled to an annual salary package of HK$600,000 (excluding any fixed or discretionary
bonus which is not currently determined). The service contract provides for a fixed term of one
year with effect from June 28, 2004. The emoluments of Mr. WONG are determined by the
Board with reference to the Company’s performance and profitability as well as remuneration
benchmark in the industry and the prevailing market.

Mr. Kenji Tak Hing CHAN ACA, FCCA, CPA, ATIHK, aged 33, is a member of the
Audit Committee of the Company and was appointed as an Independent Non-executive
Director effective from September 1, 2004. Mr. CHAN graduated from Lingnan University
with a Bachelor’s degree in Business Administration. Mr. CHAN also holds a degree in Master
of Science in China Business Studies from The Hong Kong Polytechnic University. He is an
associate member of the Institute of Chartered Accountants in England & Wales and the Hong
Kong Institute of Certified Public Accountants and The Taxation Institute of Hong Kong. He is
a fellow member of the Association of Chartered Certified Accountants. Mr. CHAN is
currently the Financial Controller of China Conservational Power Holdings Limited, a company
listed on the Main Board of the Stock Exchange of Hong Kong Limited.
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Mr. CHAN does not hold any position with the Company or other members of the
Company immediately before the date of his appointment effective from September 1, 2004,
nor has he any directorship in other listed public companies in the last three years. Mr. CHAN
is not connected with any director, senior management, substantial shareholders or controlling
shareholders of the Company. He does not have any interest in the shares of the Company
within the meaning of Part XV of the SFO.

There is no service contract between Mr. CHAN and the Company. Mr. CHAN’s term of
service with the Company has been fixed at two years with effect from April 25, 2005 and he is
subject to retirement by rotation and re-election pursuant to the Bye-Laws. He 1s entitled to an
annual director’s fee of HK$80,000 and is not entitled to any director bonus. The fee of
independent non-executive directors of the Company is determined by the Board with reference
to remuneration benchmark in the prevailing market rate.

The Board is not aware of any other matters relating to the re-election of Ms.Kam Har

YUE, Mr. Jeff Man Bun LEE, Mr. Tik Tung WONG and Mr. Kenji Tak Hing CHAN as
Directors that need to be brought to the attention of the Shareholders.

—10-
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide information to you with regard to the Repurchase Mandate to be proposed at the
Annual General Meeting.

THE LISTING RULES

The Listing Rules contain provisions regulating the repurchase by companies whose
primary listings are on the Stock Exchange of their securities on the Stock Exchange, the
following is a summary of certain provisions of the Listing Rules relating to repurchase of
securities:

Shareholders’ Approval

The Listing Rules provide that all proposed repurchases of securities by a company with a
primary listing on the Stock Exchange must be approved in advance by an ordinary resolution
of shareholders, either by way of general mandate or by specific approval of a particular
transaction.

Source of Funds

Repurchases must be funded out of funds legally available for such purpose in accordance
with the Company’s memorandum of association and Bye-Laws and the Companies Act. A
company may not repurchase its own securities on the Stock Exchange for a consideration
other than cash or for settlement otherwise than in accordance with the trading rules of the
Stock Exchange. Any repurchase by the Company may be made out of the capital paid up on
the purchased Shares or out of the funds of the Company which would otherwise be available
for dividend or distribution or out of the proceeds of a fresh issue of Shares made for the
purpose. Any premium payable on a purchase over the par value of the Shares to be purchased
must be provided for out of funds of the Company which would otherwise be available for
dividend or distribution or out of the Company’s share premium account.

REASONS FOR REPURCHASES

Although the Directors have no present intention of repurchasing any securities, they
believe that the flexibility afforded by the Repurchase Mandate would be beneficial to the
Company and its shareholders. Repurchases will only be made when the Directors believe that
such repurchases will benefit the Company and the Shareholders. Such repurchases may,
depending on market conditions and funding arrangement at the time, lead to an enhancement
of the net value of the Company and its assets and/or its earnings per Share.

FUNDING OF REPURCHASES

Repurchases of Shares will be funded out of funds legally available for the purchase in
accordance with the Company’s memorandum of association and Bye-Laws and the applicable
laws of Bermuda.

On the basis of the current financial position of the Company as disclosed in the audited
accounts contained in the 2004 annual report of the Company, there might be an adverse effect
on the working capital requirements or gearing levels of the Company in the event that the
Repurchase Mandate is exercised in full at any time. However, the Directors do not propose to

—11 -
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exercise the Repurchase Mandate to such an extent as would, in the circumstances, have a
material adverse effect on the working capital requirements of the Company or its gearing
levels which in the opinion of the Directors are from time to time appropriate for the Company.

The exercise in full of the Repurchase Mandate, on the basis of 2,216,154,331 Shares in
issue as at the Latest Practicable Date (assuming that no Shares are issued or repurchased
during the period from the Latest Practicable Date up to the date of the Annual General
Meeting) would result in up to 221,615,433 Shares being repurchased by the Company during
the period in which the Repurchase Mandate remains in force.

GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable
enquires, any of their associates, have any present intention, if the Repurchase Mandate 1s
approved by the Shareholders, to sell any Shares to the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will only exercise the Repurchase Mandate in accordance with the Listing
Rules, the applicable laws of Bermuda and the Company’s memorandum of association and
Bye-Laws.

If as a result of a repurchase a Shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purposes of the
Takeovers Code and, if such increase results in a change of control, may in certain
circumstances give rise to an obligation to make a mandatory offer in accordance with Rule 26
of the Takeovers Code.

As at the Latest Practicable Date, Modern Orbit Limited, Mr. Richard Man Fai, LEE, Ms.
Siew Yit HOH, Ms. Kam Har YUE, Mr. Jeff Man Bun LEE and Fisherman Enterprises Inc. and
their respective associates (collectively the “Controlling Shareholders”) were interested in
1,282,912,178 Shares, representing approximately 57.9% of the issued share capital of the
Company. Based on such shareholdings, in the event that the Directors exercise in full the
power to repurchase Shares pursuant to the Repurchase Mandate, the shareholdings of the
Controlling Shareholders would increase to approximately 64.3% of the issued share capital of
the Company. The Directors consider that such increase would give rise to an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code. However, the Directors do not
consider such increase would reduce the issued share capital in public hands to less than 25%
(or the relevant prescribed minimum percentage required by the Stock Exchange).

No connected person (as defined in the Listing Rules), including a director, chief
executive or substantial shareholder of the Company or its subsidiaries or an associate of any of
them has notified the Company that he has a present intention to sell Shares to the Company, or
has undertaken not to do so, if the Repurchase Mandate is approved by the Shareholders.

— 12—
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EXPLANATORY STATEMENT

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during each of the previous twelve months preceding the Latest Practicable Date were as

follows:

2004

April

May

June

July
August
September
October
November
December

2005

January

February

March

April (up to April 25, 2005)

SECURITIES PURCHASES MADE BY THE COMPANY

Highest

HK$

0.053
0.039
0.041
0.036
0.032
0.035
0.034
0.042
0.044

0.050
0.054
0.050
0.055

Lowest
HK3$

0.032
0.029
0.031
0.028
0.028
0.029
0.028
0.028
0.032

0.037
0.037
0.045
0.045

The Company has not purchased any of its Shares, whether on the Stock Exchange or

otherwise, in the six months preceding the date of this circular.
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NOTICE OF ANNUAL GENERAL MEETING

&

WO KEE HONG (HOLDINGS) LIMITED

M (£ H) HF WA A

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that an annual general meeting of WO KEE HONG
(HOLDINGS) LIMITED (“Company”) will be held at Function Room, 30th Floor, Panda
Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Wednesday, June 15,
2005 at 12:00 noon, for the purposes of considering and, if thought fit, passing, with or without
modification, the following resolutions: ’

I.

*

To receive and consider the audited consolidated accounts and the reports of directors and
auditors of the Company for the year ended 31 December 2004,

To re-clect directors of the Company and to authorise the Board of Directors to fix the
remuneration of the Directors;

To authorise the Board of Directors to appoint auditors and to fix their remuneration;

As special business, to consider and, if thought fit, passing, with or without modification,
the following resolutions as ordinary resolutions:

(A) “THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution, the exercise by the directors of the
Company during the Relevant Period (as defined below) of all powers of the
Company to allot, issue or deal with additional shares in the share capital of the
Company or securities convertible into such shares or options, warrants or
similar rights to subscribe for any shares or convertible securities and to make
or grant offers, agreements, and options which might require the exercise of
such powers, subject to and in accordance with all applicable laws, be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the directors of
the Company during the Relevant Period to make or grant offers, agreements
and options which would or might require the exercise of such powers after the
end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the directors of the Company pursuant to the approval in
paragraph (a) of this resolution otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined), (ii) the exercise of the subscription rights or conversion

For identification purposes only
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(d)

under the terms of any warrants issued by the Company or any securities which
are convertible into shares of the Company and from time to time outstanding,
(ii1) the exercise of any option granted under the share option scheme or similar
arrangement for the time being adopted for the grant or issued to officers and/or
employees of the Company and/or any of its subsidiaries of shares or rights to
acquire shares of the Company, or (iv) any scrip dividend or similar
arrangement providing for the allotment of shares of the Company in lieu of the
whole or part of a dividend on shares of the Company in accordance with the
bye-laws of the Company in force from time to time, shall not exceed 20 per
cent of the aggregate nominal amount of the share capital of the Company in
issue as at the date of passing of this resolution and the said approval be limited
accordingly; and

for the purpose of this resolution;

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

(1) the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within the next annual general meeting of the
Company if required by the bye-laws of the Company or any applicable
laws of Bermuda to be held; and

(ii1) the revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting.

“Rights Issue” means an offer of shares of the Company open for a period fixed
by the directors of the Company to holders of shares of the Company in the
register of members of the Company on a fixed record date in proportion to
their then holdings of such shares (subject to such exclusion or other
arrangement as the directors of the Company may deem necessary or expedient
in relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any recognised regulatory
body or such stock exchange in any territory outside Hong Kong).”

(B) “THAT:

(a)

subject to paragraph (b) of this resolution, the exercise by the directors of the
Company during the Relevant Period (as defined below) of all powers of the
Company to purchase its own shares on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or any other exchange on which the securities
of the Company may be listed and recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose (“Recognised
Stock Exchange”), subject to and in accordance with all applicable laws and
regulations of Bermuda, bye-laws of the Company and the requirements of the
Rules Governing the Listing of Securities on the Stock Exchange or any other
Recognised Stock Exchange as amended from time to time, be and is hereby
generally and unconditionally approved;
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(b) the aggregate nominal amount of shares of the Company which may be
purchased by the Company pursuant to the approval in paragraph (a) of this
resolution during the Relevant Period shall not exceed 10 per cent of the
aggregate nominal amount of the share capital of the Company in issue as at the
date of passing this resolution and the said approval be limited accordingly; and

(c) for the purpose of this resolution :

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

)
(i)

(iif)

the conclusion of the next annual general meeting of the Company;

the expiration of the period within which the next annual general meeting
of the Company is required by the bye-laws of the Company or any
applicable laws of Bermuda to be held; and

the revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting.”

(C) “THAT subject to the passing of resolutions numbered 4(A) and 4(B), the aggregate
nominal amount of the share capital of the Company which are to be purchased by
the Company pursuant to the authority granted to the directors of the Company
mentioned in resolution numbered 4(B) shall be added to the aggregate nominal
amount of share capital of the Company that may be allotted or agreed conditionally
or unconditionally to be allotted by the directors of the Company pursuant to
resolution numbered 4(A) above, provided that such amount shall not exceed 10 per
cent of the aggregate nominal amount of the share capital of the Company in issue as
at the date of passing of this resolution.”

As special business, to consider and, if thought fit, passing the following resolution as a
special resolution:

“THAT the Bye-Laws of the Company be amended as follows:

(1) by deleting the existing bye-law 99(A) in its entirety and substituting therefor with
the following bye-law:

“99(A)

Notwithstanding any other provisions in these Bye-Laws, at each annual
general meeting, one-third of the Directors (save for any chairman or
managing director) for the time being (or if their number is not a multiple
of three (3), the number nearest to but not greater than one-third or such
other manner of rotation as may be required by the Listing Rules (as
modified from time to time) or other codes, rules and regulations as may
be prescribed by the applicable regulatory authority from time to time)
shall retire from office by rotation.”;
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(2) Bye-law 102(A)

by deleting the words “annual general meeting” in the second sentence of bye-law
102(A) and substituting therefor the words “general meeting”;

(3) Bye-law 102(B)

by deleting the words “annual general meeting” in the second sentence of bye-law
102(B) and substituting therefor the words “general meeting”; and

(4) Dby deleting the existing bye-law 182(vi) in its entirety.

By order of the Board
WO KEE HONG (HOLDINGS) LIMITED
Phyllis NG

Company Secretary
Hong Kong, April 29, 2005

Registered office:
Canon’s Court

22 Victoria Street
Hamilton HM12.
Bermuda

Principal office in Hong Kong:
10th Floor, Block A

Wo Kee Hong Building
585-609 Castle Peak Road
Kwai Chung, New Territories
Hong Kong

Nores:—

1. A shareholder entitled to attend and vote at the above meeting may appoint another person as his proxy to
attend and to vote in his stead. A shareholder who is the holder of two or more shares may appoint more than
one proxy to attend on the same occasion. A proxy need not be a shareholder of the Company.

2. Where there are joint registered holders of any Share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of
such joint holders are present at the meeting personally or by proxy, that one of the said persons so present
whose name stands first on the register of members of the Company in respect of such Shares shall alone be
entitled to vote in respect thereof.
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In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed
thereon together with the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thereof must be delivered to the principal office of the Company in Hong Kong at 10th Floor,
Block A, Wo Kee Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less
than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

Completion and return of the form of proxy will not preclude shareholders from attending and voting in
person at the meeting or any adjourned meeting or upon the poll concerned if they so wish. In such event, the
instrument appointing the proxy shall be deemed to be revoked.

Pursuant to bye-law 70 of the bye-laws of the Company, a poll may be demanded in relation to any resolution
put to the vote of the meeting before or on the declaration of the results of the show of hands or on the
withdrawal of any other demand for a poll:

(a) by the chairman of the meeting; or

b by at least three shareholders present in person or by a duly authorised corporate representative or b
Y P p 3 y p p y
proxy for the time being entitled to vote at the meeting; or

(¢) by any shareholder or shareholders present in person or by a duly authorised corporate representative or
by proxy and representing not less than one-tenth of the total voting rights of all the shareholders
having the right to vote at the meeting; or

(d) by any shareholder or shareholders present in person or by a duly authorised corporate representative or
by proxy and holding shares in the Company conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all
the shares conferring that right.
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1/We!
being holder(s) of
(the “Company™), HEREBY APPOINT the Chairman of the meeting or?
of.

WO KEE HONG (HOLDINGS) LIMITED
PMRT(EE sRAAT

{Incorporated in Bermuda with limited liability)

#82-3990

FORM OF PROXY FOR USE AT THE ANNUAL GENERAL MEETING TO BE HELD ON

WEDNESDAY, JUNE 15, 2005 AT 12:00 NOON
(OR AT ANY ADJOURNMENT THEREOF)

of.

? shares of HK$0.10 each in the capital of WO KEE HONG (HOLDINGS) LIMITED

as my/our proxy to act for me/us at the Annual General Meeting (or at any adjournment thereof) of the Company, to be held at Function Room, 30th
Fioor, Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Wednesday, June 15, 2005 at 12:00 noon or at any adjournment
thereof, and in particular (but without limitation) at such meeting (or any adjournment thereof) to vote for me/us and in my/in our name(s) in respect
of the resolutions set out in the notice concerning the said meeting as indicated below, or, if no such indication is given, as my/our proxy thinks fit.

RESOLUTIONS FOR* AGAINST!

To receive and consider the audited consolidated accounts and the reports of the directors and

auditors of the Company for the year ended December 31, 2004

2. To re-elect the following directors of the Company: | (A) Ms. Kam Har YUE
(B) Mr. Jeff Man Bun LEE
(C) Mr. Tik Tung WONG
(D} Mr. Kenji Tak Hing CHAN
and to authorise the Board of Directors to fix the remuneration of the Directors
3. To authorise the Board of Directors to appoint auditors and to fix their remuneration
4. (A) THAT a general and unconditional mandate be granted to the directors of the Company
to exercise all the power to aliot, issue and otherwise dealt with new shares in the
Company not exceeding 20% of the aggregate nominal amount of the share capital of
the Company in issue as at the date of the passing of the relevant resolution.

(B) THAT a general and unconditional mandate be granted to the directors of the Company
to repurchase securities of the Company on The Stock Exchange of Hong Kong Limited
of up to 10% of the aggregate nominal amount of the share capital of the Company in
issue as at the date of the passing of the relevant resolution.

{C) THAT subject to the passing of resolutions numbered 4{A) and 4(B), the number of
shares to be allotted, issued and otherwise dealt with by the directors of the Company
pursuant to resofution numbered 4(A) be increased by the aggregate amount of share
capital of the Company which are to be repurchased by the Company pursuant to the
authority granted to the directors of the Company under resolution number 4(B).

SPECIAL RESOLUTION

5. THAT the bye-laws of the Company be amended.
Dated the day of 2005 Signature(s)®
Noies:

i
2.

3.

Full name(s) and address(es) 1o be inserted in BLOCK CAPITALS.

Please insert the number of shares registered in your name(s) to which the proxy relates. If no number is inserted, this form of proxy will be deemed to relate 10 all
those shares in the Company registered in your name(s).
If any proxy other than the Chairman of the Mecting is preferred, strike out the words “the Chairman of the meeting or” and insert the name and address of the proxy
desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON(S) WHO SIGN(S) IT.

IMPORTANT: IF YOU WiSH TO VOTE FOR A RESOLUTION, TICK IN THE BOX MARKED “FOR" THE RELEVANT RESOLUTION. IF YOU WISH TO VOTE
AGAINST A RESOLUTION, TICK IN THE BOX MARKED “AGAINST"” THE RELEVANT RESOLUTION. Failure to tick either box will entitle your proxy to cast
your vote at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting other than that referred to in the notice
convening the meeting.
This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under its common seal or under the
hand of an officer or attorney duly authorised.

In order to be vaiid. this form of proxy duly completed and signed in accordance with the instructions printed hereon together with the power of attorney or other
authority. if any, under which i1 is signed or 2 notarially certified copy thereof must be delivered to the principal office of the Company in Hong Kong, at 10th Floor,
Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time appointed for holding the
meeting or any adjournment thereof.
In case of joint registered holders of any share, any one of such persons may vote at the meeting, either personally or by proxy, in respect of such share as if he were
solely entitled thereto; but if more than one of such joint holders are present at the meeting personally or by proxy, that one of the said persons so present whose name
stands first on the register of members of the Company in respect of such shares shall alone be entitled to vote in respect thereof.

The proxy need not be a shareholder of the Company but must attend the meeting in person to represent you. A shareholder who is the holder or iwo or more shares
may appoint more than one proxy to attend on the same occasion.
Completion and deposit of the form of proxy will not preclude you from atiending and voting in person at the meeting or at any adjourned meeting or upon the poll
concerned, if you so wish. In such event, the instrument appointing a proxy shall be deemed to be revoked.
Pursuant to bye-law 70 of the bye-laws of the Company, a poll may be demanded in relation to any resolution put to the vote of the meeting before or on the declaration
of the results of the show of hands or on the withdrawal of any other demand for a poli:

(a)
(b)
()

(d)

by the chairman of the meeting: or
by at least three shareholders present in person or by a duly autherised corporate representative or by proxy for the time being entitled to vote at the meeting: or

by any sharehoider or shareholders present in person or by a duly authorised corporate representative or by proxy and representing not less than one-tenth of the
total voting rights of all the shareholders having the right to vote al the meeting: or

by any shareholder or shareholders present in person or by a duly authorised corporate representative or by proxy and hoiding shares in the Company conferring a
right 1o vote at the meeting being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum peid up on all the shares
conferring that right.
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. WO KEE HONG (HOLDINGS) LIMITED |
- (Incorporated 2; t](?)ecz;(mgggewz';lzl é;mited liability)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of WO KEE HONG
(HOLDINGS) LIMITED (“Company”) will be held at Function Room, 30th Floor, Panda Hotel, 3
Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on Wednesday, June 15, 2005 at 12:00 1
noon, for the purposes of considering and, if thought fit, passing, with or without modification, the !
.. following resolutions:

1. To receive and consider the audited consolidated accounts and the reports of Directors and !
auditors of the Company for the year ended December 31, 2004; '

) 2. To re-elect Directors of the Company and to authorise the Board of Directors to fix the
. remuneration of the Directors;

i 3. To authorise the Board of Directors to appoint auditors and to fix their remuneration;

. As special business, to consider and, if thought fit, passing, with or without modification, the
. following resolutions as ordinary resolutions:

(A) “THAT a general and unconditional mandate be granted to the Directors of the
; Company to exercise all the power to allot, issue and otherwise dealt with new shares in
the Company not exceeding 20% of the aggregate nominal amount of the share capital of
the Company in issue as at the-date of the passing of the relevant resolution.”

: (B) “THAT a general and unconditional mandate be granted to the Directors of the
Company to repurchase securities of the Company on The Stock Exchange of Hong
' Kong Limited of up to 10% of the aggregate nominal amount of the share capital of the
; Company in issue as at the date of the passing of the relevant resolution.”

(C) “THAT subject to the passing of resolutions numbered 4(A) and 4(B), the number of
: shares to be allotted, issued and otherwise dealt with by the Directors of the Company
pursuant to-resolution numbered 4(A) be increased by the aggregate amount of share
capital of the Company which are to be repurchased by the Company pursuant to the
authority granted to the Directors of the Company under resolution number 4(B).”

5. As special business, to consider and, if thought fit, passing the following resolution as a
special resolution:

“THAT the bye-laws of the Company be amended.”

By order of the Board
WO KEE HONG (HOLDINGS) LIMITED
Phyllis NG
Company Secretary

Hong Kong, April 29, 2005

As at the date of this announcement, the Board comprises of Mr. Wing Sum LEE, Mr. Richard Man Fai LEE, Mr. Sammy
Chi Chung SUEN, Mr. Jeff Man Bun LEE and Mr. Tik Tung WONG, all of whom are executive Directors; Ms. Kam Har
YUE. who is a non-executive Director: and Mr. Boon Seng TAN, Mr. Raymond Cho Min LEE and Mr. Kenji Tak Hing
CHAN, all of whom are independent non-executive Directors.

Notes:—

1. This is a summary of the full text of the Notice of Annual General Meeting. The full text of resolutions 4(A), 4(B),
4(C) and 5 is set out in the Notice of Annual General Meeting accompanying the circular despatched to
shareholders on April 29, 2005 (the “Circular™). The €ircular can also be viewed and downloaded from the website
of Thé Hong Kong Exchanges and Clearing Limited at www.hkex.com.hk.

2. A shareholder entitled to attend and vote at the above meeting may appoint another person as his proxy to attend
and to vote on a poll in his stead. A shareholder who is the holder of two or more shares may appoint more than
one proxy to attend on the same occasion. A proxy need not be a shareholder of the Company.

3. Where there are joint registered holders of any Share, any one of such persons may vote at the meeting, either
t personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of such
joint holders are present at the meeting personally or by proxy, that one of the said persons so pfesent whose name
stands first on the register of members of the Company in respect of such Share shall alone be entitled to vote in
respect thercof. :

4. In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed
thereon together with the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thereof must be delivered to the principal office of the Company in Hong Kong at 10th Floor, Block
A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48
hours before the time appointed for holding the meeting or any adjournment thereof.

5. Completion and return of the form of proxy will not preclude shareholders from attending and voting in person at
the meeting or any adjourned meeting or upon the poll concerned if they so wish. In such event, the instrument
appointing the proxy shall be deemed to be revoked.

6. Inrelationto resc;lytion 4(B), an explanatory statement (as required by the Listing Rules) is set out in Appendix to
the Circular despatched to shareholders on April 29, 2005. The Circular can also be viewed and downloaded from
the website of the Hong Kong Exchanges and Clearing Limited at waww.hkex.com.hk.
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#82-3990

Wo Kee Hong (Holdings) Limited

(Incorporated in Bermuda with limited liability)

Minutes of Meeting of Executive Directors’ Committee of the Company held at 10/F.,
Block B, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories,
Hong Kong on 31 December 2004

Present: Mr. Richard Man Fai LEE
Mr. Sammy Chi Chung SUEN

Mr. Jeff Man Bun LEE

Mr. Joseph Tik Tung WONG é’;?’/‘)

1. Chairman

Mr. Richard Man Fai LEE took the chair of the Meeting.
2. Quorum

The necessary quorum for the Meeting was present.

3. Expiry of Share Options

It was noted that Pursuant to the Clause 7(b) of the 1991, 2001 and 2002 Share
Option Schemes adopted by the Company on 22 June 1991, 28 June 2001 and 30
May 2002 respectively (the “Schemes”), the Options should lapse automatically on
the expiry of the period of three months following the date the Grantee ceased to be
the employee of the Company or its relevant Subsidiaries.

It was reported that the employees listed on the Appendix had ceased to be the
employees of the Company or its relevant Subsidiaries as at 30 September 2004.

It was resolved that the Options granted to the employees listed on the Appendix be
lapsed pursuant to Clause 7(b) of the Schemes.

4, Termination

There being no further business, the Chairman declared the Meeting closed.

Chairman

_/




Appendix

Share Options should be lapsed due to termination of employment of Grantee on or before 30 September 2004

BUTTIFANT Barry John 30-Apr-04{ - 31,463,146 - -
CHAN Chun Wing 30-Sep-04 31,462 - R
LAI Siu Cheung 31-Jul-04 12,584 - -
LO Kee Fai 15-May-04 15,730 - -
LUI Kow 31-Jul-04 94,387 - -
POON Lai Hing 31-Aug-04 78,655 - -
BUTTIFANT Barry John 30-Apr-04 - 55,060,504 -
CHAN Chun Wing 30-Sep-04 - 471,944 -
CHAN Shuk Che 31-May-04 - 157,313 -
POON Lai Hing 31-Aug-04 - 157,313 -
YAU Tung Lim 4-Aug-04 - 314,631 -
BUTTIFANT Barry John 30-Apr-04 - - 22,159,280
CHAN Chun Wing 30-Sep-04 - - 6,292,629
HO Siew Nyuk 30-Sep-04 - - 1,573,156
POON Lai Hing 31-Aug-04 - - 1,573,156
YAU Tung Lim 4-Aug-04 - - 3,932,890
YIONG Chi Ching 4-Aug-04 - - 2,359,734
Total no. of share options lapsed 31,695,964 56,161,705 37,890,845




